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Rev. URL loslzoosyU P  -  J U D G  E N T I L I E N  D R P
vg .This Disclosure Reporting Page is a INIT IAL  o r AMENDED response to report detai ls for aff i rmative response(s) to Quesdon(s) 14M

an Form UP;
Ch eck th e q u est i o n (s)  yo u  are resp o n d i n g  to ,  reg ard l ess o f  w h eth er  yo u  are an sw eri n g  th e q u est i o n  "yes" o r  amen d i n g  th e

an s\ver(s)  to  "n o ":

1 4 M

If multiple, unrelated events 1esuI! in the same afNrmaiive answer, details must be provided on separate DRPs.
u1. JT1dgmentlLien Amount:$ r

BA/{VESS/fb2. JudgmenVLien Holder: 6TWWE aF'
n1. T a xo Civil r3. Judgment lien Ty

4 . /ea :IQ'§><acl O Exp lanat ion

O  E xp l an at i o n

A  D a le  F i l e d  w i t h  C o i r !  ( m m / o n / v v y y ):  6  g t

If not exact, provide explanation:

B.  Dale  ind ivid ua l learned o f  th e  Ju d g men l l L i en  (mm/ Do n vyy) :0 4 0 0 5

I f not exact. prov ide explanat ion:

¢E,

o  F e d e r a l  C o u r t Q é t a t e  C o u r t o  F o rei g n  Co u rt

$./4l// 448/T 8 7444

5. Court action brought in: Q  O t h e r

A  N a m e  o f  C o u r t g i l N O '  ( 7  / ~

B. Location of Court (City or County egg State or Country):

c. Docket/Case? 7 0 / ' / 4 / 4 7 7 5 '
Ched< this box i f the Docket/case# is your SSN, a Bank Card number.  or a Personal identification Number.

n,uO Yes6.  Is  Jud g menVLien out s tand ing ?

I f "No", complete item 7. If "Yes", skin to item 8.

N o

O  E x p la n a t i o nE x a c t

7 . I f  JudgmentIL ien is not ouistandingyavidez ___

A  S t a t u s D at e ( M M I D D N W Y ) :  1 wry 45284 J

If  not  exact ,  provid e explanation:

B.  How was  mat t er  reso lved ? (se lec t  appropr ia t e  I t em) : Disdmarged Q  R e l e a s e d o  S a t i s f i e dO R e m o v e d'
ua.  Comment (Optional).  You may use this f ield to provide a ref summary of the drcumslanoes leading to the action as wel l  as the current

status or Final disposition. Your information must m within the space provided.

I

1 1
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1

VANTAGE
FINANCIAL
SERVICES .

ZRo6ert J- Jferrrgan
Investment .Z/Ivi30r Representative

April 24, 2008

Mr. Bill Garrett
Register of Deeds
P.O> Box 196398
Nashville, TN 37219-6398

Re: 20070628-0077464

Dear Bill,

I have been advised to correspond with you to receive copies of the recorded
release of a lien. Enclosed is a check made payable to you in the amount of
$2.50. Please send my five (5) copies.

The address to send the copies is:
Robert J. Kerrigan
8062 E. Del Tomaso! Dr.
Scottsdale. AZ 85258

Thank you for your prompt response.

Sincerely yours

Robert J. Kerrie
Investment Advisor Representative

7373 IM SeoMM@ Qload, Suite J4287, Scottsdizfe, 542 85253
480-991-6711 800-786~7550 fax 480991-8885

Investment Jllafvrlsor Representative Qf and'Secw'ities a;m{Inve5tment J2laWisory Services ¢jferedtiirougH
InterSecun'ties, Inc. IS, :Member }Zuv1RJ4, SITC anaM!eg1;9tered'Inveslvnent J4d'visor..Non-securities

Tr0cfuctsandserviees are not offered[tfirougE IS.

s

I
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REVENUE ENFQRCMMENT DWISIQN
STATE OF TENNESSEE

DEPARTMENT OF REVEN UE
ANDREW JACKSON STATE DFFICE BU :wma

NASHVILLE,'rnrsunssnm 37142
March 22, 2007

#9
0

"V

Facsimile Transmission
480.991..8885 ¢'

Attention: Robert J Kerrigan Sr.

0,1~°"'B
8'"">'"
W 4

9!qa@1iRe: State Tax Lie-11:
Entity Number: 0092390344156

Robert J. Keegan Sr.

@P'674

\9[0 398
A9"\LdI vs

This is in reference to the State's Tax Lien against the above captioned taxpayer
The amount needed to release our lien is 105899. Thisamount is valid through 4-15-
2007. Upon vece&pt.of a cashier's check, certified check or money order in the
amount of 1058.09, we will release our lien .

In order to expeditethis process, please send the remittance, along with a copy of this
letter to my attention at:

Revenue Enforcement Division
P.O. Box 190665

Nashville, TN 37219-0665.

I trust this information will be helpful. If youhave any further questions you may
contact me at (615) 532-6340.

Sincerely,

JL_.

PWvWvv Cry/
042? 334

Sammy Rye, Account Tech 1
Spccid Procedures Secstion
Revenue Enforcement Division
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.57 V)

vii
V\ C

--

/SR/rp

c: j?le

6 » <g<;> 376 770
_ 9 ,-

Y06 420 O

0077464

<w@~*"

" \

,,-

1J-l



TENNESSEE D

Q?
ARTMENT OF REVENUE

_ e°*"3*°'°°
no'§8eQ'8F STATE TAX LIEN RELEASE

The Tennessee Department of Revenue tiled for record in the DAVIDSON County, Tennessee Register's Office,
a notice of lien which was duly recorded in Instrument Number 20050511-0052944.

The above-mentioned lien for taxes, penalty, and interest of the Tennessee Department ofRevenuehas now been
fully discharged. Accordingly, the Department ofRevenue releases theabovelien against the taxpayers property
to the extent indicated and consents that the same be discharged of record. Any questions regarding this lien re-
lease should be directed to the State of Tennessee Tax Enibrcement Division at (615)741 -7074.

TAXPAYER!

*For DEPARTMENT oF REVENUE use QNLY*

ENTITY ID:

ROBERT I KBRRIGAN SR G02 390-34-4156/000

D/B/A: ROBERT! KERRIGAN SR
8294 E ammo DR
SCOTTSDALE AZ 85255-3919

U02 39984-4156

COUNTY' DAVMSQN

This instrument was prepared by the Tennessee Department of Revenue.

Witness my hand at Nashville, Tennessee, on June ii, 2007.

..._..»

corvnvn '<s1onERQF RE QUE

Delegate of Commissioner

of

*Fur Registeruse only ....PRINT OR STAMP*

BOOK NO PAGE NO. DATE

QT
TIME

n-rr nm.REGISTER By. J'
I 04949449

v>¢¢°w6a6

RV~N000760l

I

By:

i



* V,4r~1'rAGE
FINA1~1CIAL
SE R V IC E S

Robert J. Kerrigaxz
Investment Advisor

May 13, 2065

Penalty Waiver Unit
Tennessee Department of Revenue
Andrew Jackson State Office Building
508 Deaderick Street
Nashville, TN 37242-0990

RE: Robert J. Kerrigan Sr Entity ID#Z 390-34-4156
Case ID #' 083193724 S

To Whom It May Czmcemi

I have been advised the Revenue Officer of the Tax Enforcement Division to send

this letter to your unit.

Shave not conducted any life insurance business in the state of Tennessee during
the past two years. However, my broker dealer did not terminate my license until
May 2005. Shave asked them to terminate my license effective May 2003, but
have not received confirmation of this request.

The purpose of this letter is to request your department to waive the $100 per
year penalty that has been imposed on me. The request is for the years 2003 and
2904.

That you in advance for your positive response to this request.

4

Sincerely Yours,

1 -  , 36 VL4¢mf\.

Robert .t enugan

RIK/tmb

7873 North Scottsdale Road, Suite A-287, Scottsdale, AZ 85253
480-991-6711 800-786-8550 FAX 480.991.8885

SecuritiesOffered Through lntexSecurities, Inc. Member National Association of Securities Dealers, kc., SIPC and Registered Investment Advisor.



V.4 INITIAL or . AMENDED response to report details for aNirmative response(s) to Question(s) 14MThis Disclosure Reporting Page is a _
on Form U4,

Check the question(s) you are responding to, regardless of whether you are answering the question "yes" or amending the
answer(s) to "no":

14M

If multiple, unrelated events result in the same affirmative answer, details must be provided on separate DRPs.
J » I1. Judgment/Lien Amount:S v  _  i  , 4, 5

42. Judgment/Lien Holder: r b pA £»zo/49ZQGM141.
1 Y:3. Judgment/Lien Type: OTaxevil

J

0/Q Q ExplanationY 8 5 14. Dale Filed (MWDD ): / 7
If not eyed, provide explanation:

0)5. Court action brought in; OFederal Court _
A. N a m e  o f  c 0 v r t 5 / , { P E @ . m €  4  C ) 4 4 2 7 "  Q F

I

' Av.4
I528/z:o/374

Slate Court OForeign Court OO\hen
$7875 ,up

B. Location of Court (C't~ or County 929 State or Count)># dEI/Rf , '
C. Docket/Case#:( Z  I / 4 0 0 9 f  O I

Check this box if the Docket/Case# is your SSN, a Bank Card number, or a Personal! Identification Number.

a Noa. Is JudgmenVLien outstanding? OYez
If "No", complete item 7. If "Yes", skip to iiefn 8.

Exact O Explanation24/ /4011
7, If JudgmenVLien is not outstanding, prov Hz

A. Status Date (MWVDD ): . 3 O

If not exact, provide explanation;

O Removed SatisfiedO ReleasedO Oischa agedB. How was matter resolved? (select appropriate item):

8. Comment (Optional). Youmay use this Weld to provide a brief summary of the circumstances leading to the action as well as current

. [A///4: Bu?/M6 811/4,6252
Z'

E/463

statusof finaldisposition. Yours formation must ml `thin the space provided.
7-"grae eW/M8/ »r+1n/t'§ 014%l a m

W# I r
F/ L.1»~»<D 7'

F<~@1v<Ee
4990/4 M * @8@0/r/V r A04 PM/K' ,Zig z A//I, .SHE #898Q /M8

734 /0 /- 87,92/¢~S/A;cE0 W Vi/95 72//V»'8`UF {9;uA'
Jaoazm9v 7 8 Sr M£ ' ~. v

slamNAM 4938.5 ,?5};y¢4l§3@"f_§§
j ;  < 48

*p

UNIFORM APPLICATION FOR ssc:unmes-xn6iE19r REGISTRATION OR TRANSFER

n

EXHIBIT

MIIIEU

5.

Page 31 of  37
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KERRIGAN PERSGNAL AccounT
91-532/1221

8062 E. DEL TORNASOL DR.
SCOTTSDALE, AZ 85258 M4844 3448/1

PAY TO THE
ORDER OF I44/ /Y. 11942€514
7471:/v TI 71745 7Z'2a66m0

941
/UE 2%/Avm5p 9, 6,744

I s Je, 590
DOLLARS [

MEMO W¢"gL D/K/e/z¢u4 .5496 . _ L . . ¢ 4 . » ;

i4.8 H 1496
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A. KIRKORSKY, P.C.
Attorneys at Law

P.O.Box 25287
Tempe, Arizona 85285-5287

www.e0}lectionstatus.com
MarkA. Kirkorsky, Esq.*
ma_rk@g:ollectionstatus.com
Tara K Miller, Esq.t
tara@qgllectionstatus.eom
Bruce E. Gardner, Esq.T
bruceg@colleetionstatus.com

Brandon D. Hrabe, General Manager
Br_aI;don @collectionstatus.eom

Robert B. Blackstad, Collection Director
robert@collectionstatus.com

* admitted in Arizona and California
t admitted in Arizona

April 5, 2011

Mr. Robert J. Kerrigan, Sr.
Del Tarnascl Dr.

Scottsdale, Arizona 85258

9844 gt*
uvua- 4. 4¢

National Bank of Arizona

D e a r  B o b :

Enclosed please find a signed original Settlement Agreement and Mutual Release, along
with the signed original Release of Assignment of Policy as Collateral Security. Thank you for
your cooperation in resolving this matter.

Very truly
MARK A

ors

SKY, P.C.

Mark Kirkorsky

enclosures

This communication involves an attempt to collect a debt, and any information provided may be used for that purpose.

Arizona Off ice
1119 West Southern Avenue
Second Floor
Mesa, Arizona 85210
Telephone (480)551-2173
Facsimile (480) 922-5501

Re:

i

Cal i fornia Gff ice
23046 Avenida De la Carlota

Sui te  600
Laguna Hi l ls,  Cal i fornia 92653

Telephone (949)388-5127
Facsimile (949)388-5137
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SETTLEMENT AGREEMENT
AND

MUTUAL RELEASE

This Settlement Agreement and Mutual Release (the "Agreement") is entered into
on the date signed below by and among the following parties: National Bank of Arizona
("NBA") on the one hand, Robert J. Kerrigan, Sr., Personal Wealth Management Group,
Inc., and Robert J. Keegan, Sr. as Trustee of the Robert J. Kem'gan, Sr. Family Trust
dated October 25, 2007 (collectively "Kerrigan"), on the other hand. NBA and Keegan

will collectively be referred to as "the Parties."

RECITALS

A. NBA obtained a Judgment against Kerrigan in Maricopa County Superior
Court case number CV2009-054961 (the "Judgment").

B. The Parties have reached a settlement for the payment and satisfaction of the
Judgment. This Settlement Agreement is being provided to memorialize the general
terms of the agreement that has been reached between the Parties.

COVENANTS

In consideration of the mutual promises and covenants set forth in Mis document
and for good and valuable consideration, receipt and suff iciency of which are
acknowledged, the Parties agree as follows:

l . Incorporation of Recitals. The recitals are incorporated herein as binding
provisions of this Settlement,

2. Payment Schedule. Kerrigan shall pay NBA the total sum of $23,500.00
(the "Settlement Amount"). Payment shall be made out to NBA and its attorney, Mark
A. Kirkorsksy, P.C., and shall be delivered to NBA's attorney's offices upon execution of
this agreement.

3. General Waiver and Release of All Claims. Except for the obligations in
this Agreement, upon clearance of the Settlement Amount the Parties mutually release
and forever discharge each other and each of their respective predecessors, successors,
affiliates, officers, directors, shareholders, employees, agents, attorneys, insurance
companies, assigns and sureties from any and all claims, rights, actions, complaints,
demands, causes of action, obligations, promises, contracts, agreements, controversies,
suits, debts, expenses, damages, attorneys' fees, costs and/or liabilities of any nature
whatsoever, whether known or unknown, suspected or claimed, fixed or contingent,
which either party ever had, now has or may claim to have in the future against the other
party arising out of the Judgment. NBA will cause to be tiled and recorded an
appropriate Satisfaction of Judgment and Release of Judgment Lien.

4. Entire Agreement. This Agreement is freely and voluntarily entered into
by the Parties and constitutes the full and complete understanding of the Pres hereto.
No party to this Agreement shall be bound to any other party to the Settlement

4114.
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Agreement in any manner, or in any agreement, representation or understanding, except
as specifically set forth herein.

5. Warranty of Capacity to Execute Agreement, Each party executing this
Agreement represents and warrants that he or she has read the Agreement; has had the
opportunity to obtain the advice of legal counsel with respect to the terms of the
Agreement; shall be considered the drafter of the Agreement; and is legally empowered
and authorized to execute the Agreement on behalf of the party for which he or she acts

6. Governing Law. Arizona law shall govern the enforcement and
interpretation of this Agreement.

7. Waiver, Modification. and Amendment of Agreement. This Agreement
may not be amended, except by a writing executed by both Parties.

8. Invalid Provisions. Ii after the date of this Agreement, any provision hereof
is held to be illegal, invalid, or unenforceable, such provision will be fully severable and the
remainder of the Agreement will remain enforceable and not be affected.

9. Headings. The headings set forth herein are inserted for convenience of the
Parties only.

10. Counterparts. This Agreement may be signed in any number of counterparts
and/or by facsimile, all counterparts are deemed to constitute one and the same instrument,
and each counterpart is deemed to be an original of this instrument.

l l . Attorneys' Fees. In the event of any breach of this Agreement and/or any
action tdcen to enforce this Agreement or address a breach thereof; the prevailing party
shall be entitled to an award of their attorneys' fees and any costs.

DATED this day of MA £4 H 9 2011.

-

•

Robert J. Key

Robert J. Kerrigan, Sr. Family Trust

Be :Hz La
Ebert J. Ka

-9
g S

Personal Wealth M gerent, Inc.

By:(_.L 5,
Rob t Ka Gan,

641

Its:

l 1575824 2
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Mar. £3 4u11.n.:»=:.>rr~r: r";>

»iELEAsn OF ASSIGNMENT OF POLICY AS COLLATERAL SECURITY

NOTE: If the Assignee's name has changed or takeover/merger is involved, attach certified copy of document issued by the State
and/or Federal Agency indicating such

For good and suEEicient consideration, the undersigned releases all rights, title and interest in this Policy held under the Assignment
_ The rights of the Owner, Beneficiary and any other assignee under the Policy shallbe the same as

though such Assignment to the undersigned had never been made

MQWNQL 6n1J14 o F__8 M A
Assignee's Comp

4§/4,/ 340. ll

Authorized Signature

380- ll
wimesssigmnne

H19 M Sowpu5.¢J ,4v§_.§eg.J;>. Fem. 14854 4% _:GLW
Address ofWitness

Signature Requirements
INDIVID URL OWN8R(,S) - The signature of the current Owner or Owncrx

PARTNERSHIP- Two pastness must sign below the name of the partnership and the title "Partner" should be indicated below the signature

TRUST OWNER- Signature of!! trustees, unless trust provides otherwise. Name of the trustee andnameand date of the trust mum also be shown

GUN KDIAN OR CONSERVA TDR OR AGFJVT AC7Z2VG UNDER A POWER OFAITORNEY- The signature of a guardian or Conservator or an agent
acting under a power of attomcy, whichever applies on bchalfof the Owner, Ceniilal copies of the letters of guardianship/conservalxxnship and the
coin order that authorizes the change must also be summited. A complete copy of the Power of Auomcy document must be submitted. The
Questionnaire so Accompany Power of Attorney and the A8idavi¢ reAgent for Power of Attomey should also be submiucd

JOINT VENFURE- All joint venires must sign below thename ofthe Joint Vcnmre.

COMMUNITY PROPERTY JURISDICTION- If you reside in om: of the following community properryjurisdictions, you may wish to consult with
your legal advisor prior to making chaluges to your cone-act. (AZ, CA, ID,LA,NM, NV, TX, WA, WI, Puerto Rico and Guam)

This request maybe mailedor faxed

PS00522-0UI I Pagc3 off



NEUHEISEL LAW FIRM, P.C.

RICHARD G. NEUHE1SEL

KATHRYN A NEUHEISEL*

DEBORAH s. HARVEGO

4 Also Admitld in Califumia am! Diwicx of Columbia

1501 WEST FOUNTAINHEAD PKWY

SUITE 130

TEMPE, AR1ZONA85282-1918

TELEPHONE; (480)838-5000

FAX; (480)5576366

May 25, 2011

Mr. Robert Kerrigan
8062 East Del Tornasol Drive
Scottsdale, Arizona 85258

Re: Kerrigan Domestic Matters
National Bank v. Kerrigan

Dear Bob:

Enclosed herein please find the original of the of .ludgrnengand Release
of -Juglgment'l;ien.on the National Bank of Arizona mattef. "This"redordatiorrefféctively .
releases' the Judgrhént and Lien on your home and makes it possible for you to sell the
residence when you wish to do so.

Best regards,

I1>=24=>M"<-
Richard G. Neuheisel
RGn/mbr
Enclosure
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MARK A. KIRKORSKY, P.C.
Attorneysat Law
P.O. Box 25287
Tempe, Arizona 85285
(480) 551-2173

U APR ~I I AM to as

6

Mark A. Kirkorsky (#0l0029)
Tara K. Miller (#024742)
Bruce E. Gardner (#0277 I5)
info@collectionstatus.com
Attorneys for Plaintiff

7 IN THE SUPERIOR COURT OF THE STATE OF ARIZONA

8 IN AND FGR THE CQUNTY OF MARICOPA

9
NATIONAL BANK OF ARIZONA, (UI
Arizona corporation,

Case No: CV2009-054961

1 0

Plaintiff, SATISFACTION GF JUDGMENT AND
RELEASE OF JUDGMENT LIEN

12

13

14

15

1 6

ROBERT J. KERRIGAN, SR. and JULIA A.
KERRIGAN, formerly husband andwife,
PERSONAL WEALTH MANAGEMENT
GROUP, INC., an Arizona corporation, and
ROBERT J. KERRIGAN, SR. as Trustee of
the ROBERT J. KERRIGAN, SR. FAMILY
TRUST dated October 25, 2807,

17
Defendant(s).

ii
§
8

i1 8

19

20

2 1

Notice is hereby giventhat the Defendants, Robert .L Kerrigan, Sr., an individual,

Personal Wealth Management Group, Inc, an Arizona Corporation, and Robert J. Kerrigan, Sr. as

Trustee of the Robert J. Kerrigan, Sr. Family Trust dated October 25, 2001 , have fully satisfied
22

23
/////

24
/////

25
/////

v.

S a t i s f a c t i o n  o f j u d g m e m  -  x

f
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* an

I the Judgment entered in this matter. Plaintiff hereby releases the Judgment Lien recordedon

2

3

August 4, 2010 in docket number 2010-100444§ in the office of the Maricopa County Recorder.

DATED this QL day of April, 2611.

4 MARK A SKY, P.C.

5

6
By:

7

8

Mark Kirkorsky
Tara K. Miller
Bruce E. Gardner
PO Box 25287
Tempe, Arizona 85285
Auorneysfor Pfainlgf9

10

STATE OF ARIZONA )
) ss.
)

12
County of Maricopa

13

14

SUBSCRIBED AND SWORN t<) be'f9re me this ,_'31__ day of April, 2011, by Mark A.
Kirkorsky, Tara K. Miller or Bruce E. Gardner a

.4 M L 414
15

_. 8
Nutty Public

My Commission Expires:
16 gnu

"Mna: maun
17

lYla»~¢A_. Is, .nw4.

18 COPY of the foregoing mailed
this Ll, day of April, 20il to:

19

20

21

Richard G. Neuheisel
64 East Broadway, Suite 245
Tempe, Arizona 85282
Atforneyfor Judgment Debtor

22

23
The foregoing inetrumeni is a fall, true and oonecn copy of
the original on fire in this office.

4 7-xQ

24

Robert J.Kerrigan,Sr.
8062 E. Del Tornasol Drive
Scottsdale, Arizona 85258
Judgment Debtor

A1t8st ` . Rf 20...

MICHAEL K. JEANES, Clerk of !he Superior Coup of the
State of Arizona, in and for me Gaudy of Mal'ioopa.

\L
25

By w.. C.l.~ Deputy

Satisfaction Qt" Judgment
"n



ALLIANCE BANK OF ARIZONA,

Garnishee.

"|

1

2

MARK A. KIRKORSKY, P.C.
Attorney at Law
PO BOX 25287
Tempe, Arizona 85285
(480)551-21733

4

5

6

Mark Kitk0t$ky (#0 l0029)
mark@col1ectionstatus.com
Tara K. Miller (#024742)
tara@co11ectionstatus.com
Attorneys for Plaintiff

COPY

IN THE SUPERIOR CUURT GF THE STATE GF ARIZONA7

8

9

IN AND FGR THE COUNTY GF MARICUPA

NATIONAL BANK OF ARIZONA, N.A.,
a national banking association,

Case No. CV2009-05496 l

10 ORDER TO QUASH
WRIT GF GARNISHMENTP1aintifT,

(NON-EARNINGS)

13

14

15

16

17

ROBERT J. KERRIGAN, SR. and JULIA
A. KERRIGAN, formerly husband and life;
PERSONAL WEALTH MANAGEMENT
GROUP, INC., an Arizona corporation, and
ROBERT J. KERRIGAN, SR. as Trustee of
the ROBERT J. KERRIGAN, SR. FAMILY
TRUST dated October 25, 2007,

18 Defendant(s).

19

20

21

22

23

24

25

26

27

28

The Court, having reviewed Plaintiffs Motion to Quash Writ of Garnishment and good

cause appearing,

IT IS HEREBY ORDERED quashing the Writ of Garnishment issued to Alliance Bank

of America on or about December 29, 2010.

DATED this day ofFebm 1.

Judge/Commissioner of the Superior Court
»4oI~a. GE9l;Ln nonven

12 v.

l l I l mu l l\llI\IIIIullI1



Berry, Charles R.

To:

Subject:
Charles R. Berry (cberry@clarkhill.com)
FW: Introduction from Bruce Orr

Here is the message I received from McDonough.

From:Patrick McDonough
Sent:Wednesday, May 21, 2014 2:07 PM
To:Iamacchia_.r_obert@pmlmail.co_m
Cc: Bruce Orr <borr@usabarcelonarq.cQm_>
Subject:Introduction from Bruce Orr

Hi, Robert

Bruce Orr was telling me earlier today about your golf outing last night. He mentioned what you did for a living and
suggested we invite you to come by our office so we can present ourselves and our products to you and Clark &
Associates.

USA Barcelona is relatively close by. We are located at 7025 n. Scottsdale Road I will call you tomorrow and perhaps we
can
schedule some time to get together. I look forward to meeting you.

P.S. My dearest friend is a healthcare executive named Tony LaMacchia from California. Great guy...

Patrick J. McDonough
Vice-president
Retail Capital Markets
USA Barcelona Realty Advisors, LLC
7025 n. Scottsdale Road/ Suite 160
Scottsdale, Arizona 85253
(480) 625-4355 (Office)
(480) 280-8155 (Cell)
pmcdonough@gsabarcelonara.cQm

EXHIBIT
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EXHIBIT

HE

USA Barcelona
REALTY ADVISORS

September 15, 2014 'CML )

8-ww 4 %
Robert Kerrigan
8062 E Del Tomasol
Scottsdale. AZ 85258

Dear Robert

Since our last communication of the status of note payments and the Company in general, we have been working on
the following primary tasks

1.
2.
3.
4.

establish a dependable flow of working capital to cover our operating needs through January, 2015
establish selling agents for our USA Barcelona Hotel Land Company I private offering
reduce our overhead to reflect our 6 month manpower needs, and
establish a 5 month Cash Plan that will facilitate all the above

Taking these four primary tasks in order

1. Working Capital - this continues to be our nemeses. While we have not been able to get on track with our
needs, the capital raised from the Hotel Land Fund offering will meet our primary operating needs
However, that is at best 30 to 45 days away. Meanwhile, we need approximately $200,000 to cover the gap
from here to there. We have created a special class of investment in the Hotel Land Fund that is intended to
serve that purpose

2. Hotel Land Fund - We are offering two classes of member interest
a. The Class C Member interest of $200,000 that can be acquired in whole or in part and that is

available currently. The benefits to the owners of this Class C Member interests are
i. Quarterly Distributions commencing Ql -2015 at an annualized rate of return of 18% (or

4.5% per quarter)
ii. An investment period of approximately 30 months, and

iii. A forecasted total return of 2.5 to 1 over the 30 month period
b. The Class A Member interest of up to $5,000,000 will be placed directly by officers of our

Company and a select group of registered investment advisors. Plan to commence sales of the
Class A Member interest on September 22

3. Our direct overhead burden has been reduced to date primarily by the elimination of compensation
expenses as we have sized down to our core requirements and reduced managements' compensation for the
foreseeable future, and, we will more likely that not further reduce overhead by sizing down our office
space which will entail a relocation to smaller facility

4. The Five Month Cash Plan we have established allows us to function appropriately to execute our business
plan which focuses on contracting to acquire two land parcels over the next five months from the several
we have been working with. Theses first two will likely be here in Scottsdale

7025 N. Scottsdale Road. Suite 160
Scottsdale. AZ 85253

480-625-4355 Office
480-625-4347 Fax
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Know need to expand on the Five Month Cash Plan and how it will affect you and our other holders of
Company debt.

About the Five Month Cash Plan and what's required to allow it to work:

•

We are requesting a forbearance from you of any interest or principal payments from now through March
31, 2015, a period 7 plus months.
On January 31, 2015, we propose to add all accrued and unpaid interest due to you to the principal
amount of your note.
Commencing March 31, 2015, we will make quarterly interest payments on the new principal amount of
your note at an annual rate of 7.0% through December 3 l, 2015.

Commencing January 1, 2016, the effective interest rate on your note will increase to an annual rate of
10.0% and will be paid quarterly through December 31, 2016 at which time the final quarterly interest
payment plus the principal amount of the note will be paid in lull.
Upon the effective. unanimous _agreement ofallof our note holders, new notes will be issued to each note
holder reflecting the terms laid out herein

It is our belief that this forbearance, in concert with our overhead reduction and successful placement of the Class C
Member and Class A Member position in the Hotel Land Fund, will allow us to stabilize the Company and go
forward to smoother times.

It is important for you to note that the requested forbearance is essential to us executing our business plan and
continuing our operations. This request is made after looking at the current circumstances of the Company and our
near-term requirements and opportunities. We do understand that what we are requesting is not at all what you had
been offered under the terms of your note. However, for us to continue, this is one of the necessary adjustments to
our plans. And one other key matter, for the forbearance to be effectively executed, all note holders must agree to
the specific terms of our request.

On a forward-looking and more positive note, we have plenty of interest in our Hotel Land Fund and the follow-on
New Build Hotel "real estate" programs. It has simply been difficult for us to raise working capital as required for
the operating company. There are still prospects from several investors for making such investments but our focus
will not be taking on more debt; rather, the placement of the $200,000 Class C Member interest in the Hotel Land
Fund followed by and running almost simultaneous with that the placement of the Class A Member interest in the
Hotel Land Company are equally important.

We encourage you to consider acquiring a position in the Hotel Land Company Class C Units. Any company note
holders acquiring Class C Units will be g18nted_additional,equity interesting USA Barcelona Realty Advisors

You will be contacted directly by the Executive Member of the Company who introduced you to the note
investment to answer any questions you may have regarding the forbearance request and the other matters
pertaining to the Company addressed herein. We have included a brief form for you to return to us regarding your
consent of our forbearance request.

S inherely,

V
ii;

Richard Hawkins, President

Dated:

To: USA Barcelona Realty Advisors, LLC

From:

ll I l
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USA Barcelona
REALTV ADVISORS

September 15, 2014

Joe 8; Pam Stewart
919 E Morning Thunder Ct
Oro Valley,AZ 85755

Dear Joe & Pam:

Since our last communication of the status of note payments and the Company in general, we have been working on
the following primary tasks:

1.
2.
3.
4.

establish a dependable flow of working capital to cover our operating needs through January, 2015,
establish selling agents for our USA Barcelona Hotel Land Company I private offering,
reduce our overhead to reflect our 6 month manpower needs, and,
establish a 5 month Cash Plan that will facilitate all the above.

Taking these four primary tasks in order:

1.

2.

4.

Working Capital -- this continues to be our nemeses. While we have not been able to get on track with our
needs, the capital raised from the Hotel Land Fund offering will meet our primary operating needs.
However, that is at best 30 to 45 days away. Meanwhile, we need approximately $200,000 to cover the gap
from here to there. We have created a special class of investment in the Hotel Land Fund that is intended to
serve that purpose.
Hotel Land Fund - We are offering two classes of member interest.

a. The Class C Member interest of $200,000 that can be acquired in whole or in part and that is
available currently.The benefits to the owners of this Class C Member interests are:

i. Quarterly Distributions commencing Ql-2015 at an annualized rate of return of 18% (or
4.5% per quarter),

ii. An investment period of approximately 30 months, and,
iii. A forecasted total return of 2.5 to l over the 30 month period.

b. The Class A Member interest of up to $5,000,000 will be placed directly by officers of our
Company and a select group of registered investment advisors. Plan to commence sales of the
Class A Member interest on September 22"'i.

Our direct overhead burden has been reduced to date primarily by the elimination of compensation
expenses as we have sized down to our core requirements and reduced managements' compensation for the
foreseeable future, and, we will more likely that not further reduce overhead by sizing down our office
space which will entail a relocation to smaller facility.
The Five Month Cash Plan we have established allows us to function appropriately to execute our business
plan which focuses on contracting to acquire two land parcels over the next five months from the several
we have been working with. Theses first two will likely be here in Scottsdale.

7025 N. Scottsdale Road, Suite 160
Scottsdale, AZ 85253

3.

480-625-4355 Office

480-625-4347 Fax
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I now need to expand on the Five Month Cash Plan and how it will affect you and our other holders of
Company debt.

About the Five Month Cash Plan and what's required to allow it to work:

•

•

•

•

We are requesting a forbearance from you of any interest or principal payments from now through March
31, 2015, a period 7 plus months.

On January 31, 2015, we propose to add all-accrued and unpaid interest due to you to the principal
amount of your note.
Commencing March 31, 2015, we will make quarterly interest payments on the new principal amount of
your note at an annual rate of 7.0% through December 31, 2015.

Commencing January 1, 2016, the effective interest rate on your note will increase to an annual rate of
10.0% and will be paid quarterly through December 31, 201.6 at which time the final quarterly interest
payment plus the principal amount of the note will be paid in full.

.Upon .the effective unanimous agreementof all ofournote holders new notes wil.1_be issued to each note _
holder reflecting the terms laid out herein

It is our belief that this forbearance, in concert with our overhead reduction and successful placement of the Class C
Member and Class A Member position in the Hotel Land Fund, will allow us to stabilize the Company and go
forward to smoother times.

It is important for you to note that the requested forbearance is essential to us executing our business plan and
continuing our operations. This request is made after looking at the current circumstances of the Company and our
near-term requirements and opportunities. We do understand that what we are requesting is not at all what you had
been offered under the terms of your note. However, for us to continue, this is one of the necessary adjustments to
our plans. And one other key matter, for the forbearance to be effectively executed, all note holders must agree to
the specific terms of our request.

On a forward-looking and more positive note, we have plenty of interest in our Hotel Land Fund and the follow-on
New Build Hotel "real estate" programs. It has simply been difficult for us to raise working capital as required for
the operating company. There are still prospects from several investors for making such investments but our focus
will not be taking on more debt, rather, the placement of the $200,000 Class C Member interest in the Hotel Land
Fund followed by and running almost simultaneous with that the placement of the Class A Member interest in the
Hotel Land Company are equally important.

We encourage you to consider acquiring a position in the Hotel Land Company Class C Units. Any company note
holders acquiring C1ass.C Units willbagranxed addiIinna1.equi'q¢.interes1 io.IlSA,Barce1ona Rea1ty Aduisors.

You will be contacted directly by the Executive Member of the Company who introduced you to the note
investment to answer any questions you may have regarding the forbearance request and the other matters
pertaining to the Company addressed herein. We have included a brief form for you to return to us regarding your
consent of our forbearance request.

Sincerely,

41

Richard Harkins, President

C"

Dated: 4///9/19

To: USA Barcelona Realty Advisors, LLC

From : Mn <S7 alav-11'

J O  L  3 %  ¢ w f » * ~
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Dated: §6f> 7 /Z 40/4

From :

To: USA Barcelona Realty Advisors, LLC

Qs A42578 T I 1 4 1 9 / 4 / V

Regarding your request for me to grant a forbearance of principal and interest payments on my promissory

note(s) evidencing your indebtedness to me, I reply as follows:

agree to the new terms you have proposed

Ida not agree

Signed<-»55 Cr /__ ,ill

Please mail to:

to the new terms you have proposed

g 6;4f*"

USA Barcelona Realty Advisor

7025 N. Scottsdale Rd, Suite 160

Scottsdale, AZ 85253

Or

Scan and email to:

rharkins@usabarce1onara.com

Lu



Dated Z ? J§P 7ZW I86/Z Q /

From

To: USA Barcelona Realty Advisors, LLC

,Q/¢> /444 m m28? Le

Regarding your request for me to grant a forbearance of principal and interest payments on my promi.ssory
note(s) evidencing your indebtedness to me, I reply as follows

I agree to the new terms you have proposed

I do not agree to the new term have proposed

Signed

Please mail to

USA Barcelona Realty Advisor
7025 N. Scottsdale Rd. Suite 160

Scottsdale. AZ 85253

Or

Scan and email to

rharkins@usabarcelonara.com

Z
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To: USA Barcelona Realty Advisors, LLC

From: / 4 44?474 A . 6 .994

Dated:

Regarding your request for me to grant a forbearance of principal and interest payments on my promissory
note(s) evidencing your indebtedness to me, I reply as follows:

I agree / to the new terms you have proposed

I do not agree to the new terms you have proposed

S i geed 4 .
L

Please mail to:

USA Barcelona Realty Advisor
7025 N. Scottsdale Rd, Suite 160
Scottsdale, AZ 85253

Or

Scan and email to:

rharkins@usabarcelonara.com

I _IIII II
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Dated:

To: USA Barcelona Realty Advisors, LLC

/ ILL/8 M U7923 /From :

Regarding your request for me to grant a forbearance of principal and interest payments on my promissory
note(s) evidencing your indebtedness to me, I reply as follows:

agree to the new terms you have proposed

I do not agree

Signed

to the new terms you have proposed
~ { <_ In

_HAJJ "
Please mail to:

USA Barcelona Realty Advisor
7025 N. Scottsdale Rd, Suite 160
Scottsdale, AZ 85253

Or

Scan and email to:

rharkins@usabarce1onara.com

9. I4./*ff irJI/4.»=zQ»/
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Dated: 49
e

From:

To: USA Barcelona Realty Advisors, LLC

/44 44, W£,-

Regarding your request for me to grant a forbearance of principal and interest payments on my promissory
note(s) evidencing your indebtedness to me, I reply as follows:

agree to the new terms you have proposed
/

Ida not agree to the new terms you have proposed

/ f A- / / /Signed f ImJ/4/
/

ff* I

Please mail to:

USA Barcelona Realty Advisor
7025 N. Scottsdale Rd, Suite 160
Scottsdale, AZ 85253

Or

Scan and email to:

rharkins@usabarcelonara.com

/f L/ &M'4/
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Dated Q'/45//Lk

To: USA Barcelona Realty Advisors, LLC

Regarding your request for me to grant a forbearance of principal and interest payments on my promissory
note(s) evidencing your indebtedness to me, I reply as follows

I agree to the new terms you have proposed

I do not agree

Signed

to the new terms you have proposed

(M
Please mail to

USA Barcelona Realty Advisor
7025 N. Scottsdale Rd. Suite 160
Scottsdale. AZ 85253

Or

Scan and email to

rharkins@usabarcelonara.com
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Dated: " u-°L'~(
To: USA Barcelona Realty Advisors, LLC

From: RSQMMm -(M 4004> 4

Regarding your request for me to grant a forbearance of principal and interest payments on my promissory
note(s) evidencing your indebtedness tome, I reply as follows:

I agree to the new terms you have proposed

Ida not agree to the new terms you have proposed

Signed

Please mail r&

USA Barcelona Realty Advisor
7025 N. Scottsdale Rd, Suite 160
Scottsdale, AZ 85253

Or

Scan and email to:

rharkins@usabarcelonara.com

llllll
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(Name and Address)Claimant:

Patrick J. McDonough

Property Owner: (Name and Address)
Richard Harking
USA Barcelona Holding Co., LLC
USA Barcelona Hotel Holding Co., LLC
USA Barcelona Realty Advisors, LLC
USA Barcelona Hotel Land Co., l, LLC

Property:
The real property upon which the Project
was constructed is the following
described parceI(s) of land, and includes
any and all structures and improvements
located thereon, to which are to be
charged with this Lien (the "Subject
Property"):

Address:
4422 E. Lupine Ave, Phoenix, AZ.
85028
21419 n. Century Lane, Scottsdale, az.
85254
7025 N. Scottsdale Rd.Scottsdale. Az.
Legal Description:

All property owned or held in the name
of the individual listed above or any of
the named LLCs to include all
furniture, furnishings, computers and
all computer related components
including video screens, monitors,
televisions etc. The hone system
sr~494'ef6¢*»e: Su/r~¢i>8v
The Project Name and/or Reference Is:

Independent contractor agreement
between Patrick J. McDonough and
USA amxsfztttiriag-»Jig,4 w=»--f=»L ie . .

1
r

20

unomclal
Document

EXHIBIT

Instrument Prepared By
And Recording Requested By:

4-6

Patrick J. McDonough

Space Above For Recorder's Use

Notice and Claim Qf Lien
(Mechanic's, Materialman's or Professional Services)

I'

(/

© 2012 Express Lien, Inc. db Zlien
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The Claimant furnished labor, materials,
services, tools and/or equipment of the
following general description at the
Property (Services):
Claimant was contracted to provide
services as Vice-President of Retail
Capital Markets. The claimant provided
all services stipulated by the attached
job description.

The party who hired the Claimant to
perform the Services at the Property is
(the "Hiring Party"): (Name and Address)

George T. Simmons, EVP
Richard Harkins, President
USA Barcelona Realty Advisors, LLC

Amount of Glaim

After deducting just offsets and credits,
and accounting for all change orders, the
amount demanded in this lien by the
CLAIMANT is: $ 25,500.00

This amount shall accrue interest at the
rate of 10.00% per annum as per A.R.S.
§44-1201. Claimant shall be entitled to
the fees for preparing this Lien, and
foreclosing thereupon, as per A.R.S. §
38-995(E) and §33- 998(B).

I
T

©2012 Express Lien, Inc. db Zlien

The Gcntract
The Claimant provided the Services to
the Property pursuant to a:

I
Llnoflicial Document\lUIIIMenCeMent Date:

Claimant first furnished the Services to
the Property on or around the following
date: November 1, 2013

[
L

._] Written Contract
_I Oral Contract Gompletion Date:

The completion of the project occurred
on or about the following date:
June 12, 2014

For written contracts, the terms of the
same are available pursuant to a copy of
the contract which is attached to this lien
as Exhibit A

For oral contracts, the terms of the same
are described as follows:

Preliminary Notice Date:
A copy of the Preliminary Notice(s) and
the proof of its mailing is attached to this
lien claim as Exhibit B , the Claimant
delivered the Preliminary Notice(s) as
per ARS §32-922.01 on the following
date(s) :



The CLAIMANT provides that at the request of the HIRING PARTY, it
providing the SERVICES to the PROPERTNL and that the AMOUNT OF
CLAIM is due and owing to the CLAIMANT in full, after providing all offsets
and just credits. The CLAIMANT demands a lien on the PROPERTY and all
improvements thereupon in the AMOUNT OF CLAIM. The CLAIMANT
provides this Notice of Claim of Lien to the County Recorder's oltice in
duplicate copies, the first to be recorded with the County, and the second to
be returned to the CLAIMANT to be served upon the Owner(s) or Reputed
Owner(s) as per statutory standards.

Signature of Claimant, and Verification

State of Arizona
County of Maricopa, Arizona

I. Patrick J. McDonough , the undersigned, being of lawful age and being
first duly sworn upon oath, do Sta am the Claimant named herein, or
an authorized agent of the Claimant appointed for the purposes of signing
and filing this Notice of Claim of Lien, and that I have read the foregoing
Notice of Claim of Lien, know the contents thereof, and I have been
provided and thereby have knowledge of the facts, and certify that based
thereupon, upon my information and belief the foregoing is true and correct,
and that I believe them to be true.

._ .LL _.L I
tJnoflicial Document

/ L4 WJ #77 fu
_ ant /

Signed by Authorized and Disclosed Agent
Print Name: Patrick J. McDonough
Dated: November 24, 2015

I
I

© 2012 Express Lien, Inc. db Zlien
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I by Patrick J. McDonough

OC en

Sworn to and subscribed before me, undersigned Notary Public in and for
the above listed State and County/Parish, on this
381. §ecemlo€r L m f ' _ s WhO iS

known to me, or satisfactorily proved to me, to be the person whose name
is subscribed to this document, and who acknowledged that he/she

x ° ~ g < * ~ in the capacity indicated for the principal named.

Notary Put§ic 3
I

Unafflcial Document

P

©2012 Express Lien, Inc. db Zlien
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USA Barcelona
a E > i  T 8 I n c i e re S Q

AGREEMENT WITH USA BARCELONA REALW ADVISORS, LLC

This agreement is entered into as of  am _, 2014 (the "Effective Date"), by and between USA/ 1
BarcelonaRealty Advisors,LLC,an Arizona limir!1 liability company (the "Company"), and Min i : / 4  WI  %
(the "Member"). Beginning on the effective date Member will be receiving compensation for services
provided to the Company (see Exhibit A for a Job Description and corresponding duties). Payments to
Member for services to the Company will be reflected on Members form K-1 from the Company's
partnership tax return as Guaranteed Payments to Partner and as such Member is responsible for making
appropriate quarterly tax payments to the various taxing authorities. Please consult your tax advisor in
this regard.

"m,/

In your role with the Company you will be acting as an agent of the Company and exposed to various
confidential information and as such should not discuss this information unnecessarily "in the course of
your duties and should not use it for activities other than for Company business (see Exhibit C).

IN WITNESS WHEREOF, the Parties have each executed ts Agreement as of the Effective Date.
UnofEciaI Document

Company:
USA Barcelona Realty Advisors, LLC

1 \ \

i ts: £90

Date: %4//~t
Member:

Signature: f?v/*A/.1

Print:

Date:

By:

m .
1//'

//3/
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EXHIBIT A

Job Description

Title:Vice President Retail Capital Markets

Reporting to: President & CEO

Duties and Responsibilities:

Function as a representative of USABRA serving as Vice-President of Retail Capital Markets

Develop, plan, implement and manage a network of Broker Dealers and independent registered
investment advisors to market and sell all offerings developed by USABRA.

Develop strategies, participate in the development and implementation of marketing and
advertising efforts and interact with senior management in developing products and services to
meet the client's needs. Follow market trends to develop new products and services of interest
to our network of Broker Dealers and registered investment advisors.

Ur

Q

Unofficial Document

Organize and manage marketing events, industry conventions, seminars, and road shows etc. to
position and promote USABRA, its products and services within the Broker Dealer business
network. This will include the preparation of all budgets allocated for these events, preparation
and writing all press releases, press events etc. announcing any new product development or
offerings.

l
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EXHIBIT B

Compensation

Compensation Matters:

TheMember shallassist the Company by performing the services described in Exhibit A to this agreement.
The Member shall function as an agent of the Company and is authorized to make any appropriate
representation, contract or commitment on behalf of the Company, according to the position
responsibilities consistent with Member's title. For the services performed in accordance with this
Agreement, the Company shall compensate Memberas follows:

Commencing on the Effective Date of this Agreement Member will be paid$7,500per month to
be paid on the last business day of the month; however, that on the first month after the Effective
Date, the compensation shall be reduced by a pro rata amount that is proportional to the total
number of business days not worked in the first month.

The Company will grant Class A Member Units to the Member and they shall vest, as follows:

o 0.80%Class A Member Units* on December 31, 2014 and ,
UnofEeial Document

O Class A Member Units on

In addition to the Compensation, the Company shall reimburse the Member for reasonable and
necessary expenses incurred by the Member in connection with the performance of the Services
performed.

The Member shall be entitled to any of the benefits that the Company may make available to its
employees, such as group health, profit sharing, 401k, retirement benefits and/or bonus
programs.

- At the Company's reasonable expense, the Company shall cover the Member under its directors
and officers liability insurance policy.

Individualized compensation in the form of cash and/or Class A Member Units paid as incentive
bonus awards for meeting and/or exceeding performance.

*NOTE: Shown as a percentage share of 54,000,000 total authorized Units of ownership, effective
January 1, 2014.

2 1/ I
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Exhibit B Addendum

Compensation

This addendum amends Exhibit B of the Agreement with USA Barcelona, LLC and Patrick McDonough for
the period from February 1, 2014 through June 30, 2014. During this agreed to period, $2,500.00 of
Patrick's contracted monthly payment of $7,500.00 will be deferred and accrued. This deferred amount of
$12,500.00 will be paid in cash, as a lump sum payment by July 31, 2014. In lieu of a cash payment, Patrick
may elect to convert the accrued total amount, or any portion thereof, into USABRA Class A Units at the
conversion rate of $1.00 per unit. If the conversion rate is determined to be less than $1.00 upon
conversion, Patrick will purchase the units at the determined price as of June 30, 2014. Patrick has
complete discretion to purchase Class A Units or decide to receive the lump sum payment at the end of the
deferral period. As incentive to defer this compensation, Patrick will receive a grant of 12,500 additional
options effective upon execution of the complete agreement.

Company:

r-

USA Barcelona Realty Advisors, LLC

. 04°
Its: Unofficial Document/480

Date: /

Member:

Signature: 777 2
Print:

5"

y Www

I79'7'/<1/fn l
/ 5/ / '

{/}45_/96p/6615 /Qt

Date:

By:
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EXHIBIT C

CONFIDENTIALITY AND NON-CIRCUMVENTION AGREEMENT

This Confidentiality Agreement ("Agreement") is effective as Of; y__L 2o1_, by and
between USABarcelona RealtyAdvisors,LLC, (hereinafter "Company") and, H1 4 [A
"Member"'). "Company" and "Member" are sometimeshereinafter referred to as, indlvldu Ly, "Party"
and, collectively, "Parties."

Cifnlgqweinafter,

WITNESSETH'

WHEREAS, Company possesses certain information regarding projects, finance business and
specific project opportunities and desires todisclose to, reviewand discuss such information with business
associates; and

WHEREAS, the Parties acknowledge by execution hereof that all Confidential Information
(hereinafter deNned) provided by the Parties pursuant to this Agreement is ample and adequate
consideration to make this Agreement to binding contract.

now, THEREFORE, in considerationof the foregoing and other good and valuableconsideration,
the receipt and sufficiency of whichare hereby acknowledged, the Parties intending to be legallybound
agree as follows: Unofficial Document

1. Confidentiality Agreement. Any Confidential Information received by either Party ("Receiving
Party") from the other Party, its subsidiaries, affiliates, successors, employees, contractors,
advisors or agents (individuallyand collectively, "Disclosing Party"), whether directly or indirectly,
shall be received subject to the following terms and conditions:

1.1 Confidentiality: The Confidential Information shall remain property of the Disclosing
Party and will be kept confidential, and shall not be disclosed, published or disseminated
in any manner by the Receiving Party or by the Receiving Party's subsidiaries, affiliates,
successors, employees, contractors, advisors or agents, in whole or in pan, without the
prior written consent of the Disclosing Party, which may be withheld with or without
cause. Furthermore, the Confidential Information shall not be used by the Receiving
Party, its subsidiaries, affiliates, successors, employees, contractors, advisors, agents, or
other competitive suppliers of similar technologies, other than in connection with
performing duties for the Company, without the Disclosing Party's prior written consent,
which may be withheld with or without cause. The Parties agree not to use the
Confidential Information in any manner that is adverse, detrimental, or injurious to the
Disclosing Party.

1.2 Return of Information: The Receiving Party agrees to return the Confidential
Information promptly upon the Disclosing Party's written request, togetherwith all copies
made thereof.



C

1

1.3 Confidential Information: The term "Confidential information" as used herein refers
to all trade secrets, a Party's client and contact lists or confidential or proprietary
information, whether oral, written, computerized or otherwise, relating to the Projects
which is revealed, directly or indirectly, to Receiving Party during the course of this
Agreement, regardless of the form in which it appears, all copies thereof (whether or not
made in accordance with this Agreement) and the content, substance or effect of such
information.

1.4 Exceptions: This Agreement imposes no obligation upon the Receiving Party with
respect to any Confidential information disclosed under this Agreement which the
Receiving Party can demonstrate: (a) was actively pursued by Receiving Party before
receipt from the Disclosing Part; (b) is independently developed by the Receiving Party
prior to the date of this Agreement; (c) is disclosed under requirement of few (provided
that Disclosing Party is given prompt written notice thereof and is allowed to exhaust all
reasonable legal remedies to maintain the confidentiality of the information); or (d) is
disclosed by the Receiving Party to a third party with the consent of Disclosing Party.

Non-Circumvention. Each Party acknowledges that the other Party has expended considerable
time and effort indeveloping, and in accumulating information relating to its businessand, in the
case of the Company; it has expended considerable time and effort developing the Projects and
agrees not to circumvent, attempt to circumvent, compete or attempt to compete with the
Companyon the Projectsby utilizing the Confidential information received from the Company, its
subsidiaries, affiliates, successors, employees, contractors, advisors or agents pursuant to this
Agreement.

Unof&cial Document

Exception to Non-Circumvention. If Receiving Party demonstrates that a Project (at was actively
pursued by Receiving Party before receipt from the Disclosing Party; (b) is independently
developed by the Receiving Party prior to the date of this Agreement;and/or (c) is disclosed under
requirement of law (provided thatDisclosing Party is given prompt written notice thereof), then
the Receiving Partymay pursue suchProject without restriction or limitation and suchaction shall
not violate this Agreement.

5. Indemnification. Each Party shall be fully responsible for any breach of this Agreement by the
Party, its subsidiaries, affiliates, successors, employees, contractors, advisors or agents or any
other party acquiring Confidential Information through such Party.

6. Specific Enforcement/Restraining Order. Each Party understands and agrees that the sole
purpose of evaluating the Confidential information is in connection with the Projects. Each Party
understands and agrees that any breach of this Agreement may adversely affect the Disclosing
Party and any participant in any of the Projects. In addition to all remedies available to the
Disclosing Party and any participant in any of the Projects at law or in equity, this Agreement may
be specifically enforced by temporary restraining orders or other injunctive relief, provided such
relief is granted by a court of competent jurisdiction.

7.

3.

2.

ResoluQ9_n of Dis.gtgs. Subject to Section5 hereof, any dispute, difference, controversy or claim
of any kind whatsoever which arises or occursbetween the Parties to the Agreement in relation
to any thingor matter arisingunder, out of or in connection with this Agreement shall be finally



1

\

settled under the rules of arbitration of the American Arbitration Association by three arbitrators
appointed in accordance with those rules.

Limitation on Damages. Neither Party shall be liable to the other Party for any consequential,
special, incidental, multiple, exemplary or punitive damages for performance or non-performance
under this Agreement or for any actions undertaken in connection with or related to this
Agreement including without limitation damages Party claims based on causes of action for
breach of contract, tort or any other theory of recovery. Nor shall either Party be liable to the
other Party for any claim of lost profits, whether such claim of lost profits is categorized under
this Agreement as indirect, direct or consequential damages or alternative theory of recovery.

9._ Governing Law. This Agreement shall be governed by and construed in accordance with the laws
of the State Of Arizona (except those laws which would require the application of the laws of any
other state).

10. Atternevs' Fees. Should either Party prevail by a final in-appealable judgment in any judicial or
arbitral action to enforce any right under this Agreement, the non-prevailing party shall be liable
to the prevailing Party for the prevailing Party's reasonable at*torney's fees.

11. Entire Agreement. This Agreement (a) contains the entire agreement and understanding between
the Parties, their agents, and employees as to the subject matter of this Agreement, (b)
supersedes in their entirety any and all previous communications between the Parties (including
all previous versions of this Agreement, if any) as to the subject matter hereof, and (c) shall only
be modified in writing by the Parties.

Unofficial Document

12_. Multiple Cquntergarts. This Agreement may be executed in multiple counterparts, each of which
shall constitute as original,but all of whichwhen taken together shallconstitute one and the same
agreement.

13. §eyerability. If any portion of this Agreement will for any reason be held or adjudged to be invalid
or illegal or unenforceable by any court of competent jurisdiction, such portion so adjudged will
be deemed separate, distinct and independent and the remainder of this Agreement will be and
remain in full force and effect and will not be invalidated or rendered illegal or unenforceable or
otherwise affected by such holding or adjudication.
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14. Further Obligation. Nothing contained in this Agreement shall obligate the Parties to enter into
any other agreement or endeavor related to the Projects.

IN WITNESS WHEREOF,the Partieshaveduly executed this Agreement as of the day and year first
above written.

USA Barcelona Realty Advisors, LLC

Date:

Member:
7
I

Print: Unoflicial Document on/0UCr/-t'

Date:

/* e,
Signature: L. //2 J WE IZ/'

/m" /4, k J".

f

Its:

By:

/ 3/



1.

USABRA Payment Schedule

Month

January

February

March

April

May

Total Due

$7500.00

$7500.00

$1500.00

$7500.00

$1500.00

$3,000.00June

Contract Amount

$5,000.00

$5,000.00

$5,000.00

$5,000.00

$5,000.00

$2,000.00

Deferred Amount

$2500.00

$2500.00

$2500.00

$2500.00

$2500.00

$1,000.00

Payment Recvd.

$8500.00

$4,000.00

$2500.00

N/A

N/A

N/A

Tota I $21,000.00

Balance due from USABRA

$13,500.00 $40,500 $15,000

I s

$25,500.D00 m



Richard C. Harkins

4422 E. Lupine Ave

Phoenix. AZ 85028

May 12, 2016

By email to

Charles Berry, Clark Hill Paul Kitchen, Enforcement Attorney

14850 n. Scottsdale Rd. Suite 500 Securities Division

Scottsdale. AZ 85254 1300 w. Washington, Third Floor

Phoenix. AZ 85007

To be Hand Delivery on Monday 16, 2016 to

Respondents

George T. Simmons

Robert Kerrigan

Bruce Orr

RE: Docket No. S-20938A-15-0308

Exhibit 1 - Harkins - Securities Division Proceedings

General Description - Notice and Claim of Lien

Claimant: PatrickJ. McDonough

Property Owner: Richard Harkins et al as named on the document

As filed with Maricopa County Recorder 2015-0858826 12/03/15 02:04

This is the claim that under my cross examination of Mr. Mc Donough he testified he did not file

EXHIBIT

H41
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Please feel free to call if you have any questions.

Sincerely,

4 Lf(

Richard c. Harkens

I
r-
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` 7025 North Scottsdale Road, Suite 160

Scottsdale, AZ 85253
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Claimant: (Name and Address)

Patrick J. McDonough

(Name and Address)P r o p e r t y  O w n e r :

R i c h a r d  H a r k i n g
USA Barcelona Holding Co., LLC
USA Barcelona Hotel Holding Co., LLC
USA Barcelona Realty Advisors, LLC
USA Barcelona Hotel Land Co., I, LLC

Property:
The real property upon which the Project
was constructed is the following
described parcel(s) of land, and includes
any and all structures and improvements
located thereon, to which are to be
charged with this Lien (the "Subject
Property"):

Address:
4422 E. Lupine Ave, Phoenix, AZ.
85028
21419 n. Century Lane, Scottsdale, az.
85254
7025 N. Scottsdale Rd. Scottsdale. Az.
Legal Description :
All property owned or held in the name
of the individual listed above or any of
the named LLCs to include all
furniture, furnishings, computers and
all computer related components
including video screens, monitors,
televisions etc. The hone system
ar-4effofitve $~»ft¢i=3,/

The Project Name and/or Reference Is:
Independent contractor agreement
between Patrick J. McDonough and
USA f3w'de*i2srn@REvJigl4 v+»»~*=» uae-
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OFFICIAL RECORDS OF
MARICOPA COUNTY RECORDER

HELEN PURCELL
2015-0858826 12/03/15 02:04

PAPER RECORDING

Instrument Prepared By
And Recording Requested By:

0970441 -1 3-1-1
henrys

Patrick J. McDonough

Space Above For Recorder's Use

Notice and Claim of Lien
(Mechanic's, Materialman's or Professional Services)

(/
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The Claimant furnished labor, materials,
services, tools and/or equipment of the
following general description at the
Property (Services):
Claimant was contracted to provide
services as Vice-President of Retail
Capital Markets. The claimant provided
all services stipulated by the attached
job description.

):

The party who hired the Claimant to
perform the Services at the Property is
(the "Hiring Party" (Nameand Address)

George T. Simmons, EVP
Richard Harkins, President
USA Barcelona Realty Advisors, LLC

Amount of Claim

After deducting just offsets and credits,
and accounting for all change orders, the
amount demanded in this lien by the
CLAIMANT is: $ 25,500.00

This amount shall accrue interest at the
rate of 10.00% per annum as perA.R.S.
§44-1201. Claimant shall be entitled to
the fees for preparing this Lien, and
foreclosing thereupon, as per A.R.S. §
33-995(E) and §33- 998(B).

The Contract
The Claimant provided the Services to
the Property pursuant to a:

r
[

] Written Contract
] Oral Contract

1

For written contracts, the terms of the
same are available pursuant to a copy of
the contract which is attached to this lien
as Exhibit A

For oral contracts, the terms of the same
are described as follows:

Commencement Date:
Claimant first furnished the Services to
the Property on or around the following
date: November jl,2013

Completion Date:
The completion of the project occurred
on or about the following date:
June 12, 2014

Preliminary Notice Date:
A copy of the Preliminary Notice(s) and
the proof of its mailing is attached to this
lien claim as Exhibit B , the Claimant
delivered the Preliminary Notice(s) as
peARS § 32-922.01 on the following
date(s):

5* . i L,
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The CLAIMANT provides that at the request of the HIRING PARTY, it
providing the SERVICES to the PROPERTY, and that the AMOUNT OF
CLAIM is due and owing to the CLAIMANT in full, after providing all offsets
and just credits. The CLAIMANT demands a lien on the PROPERTY and all
improvements thereupon in the AMOUNT OF CLAIM. The CLAIMANT
provides this Notice of Claim of Lien to the County Reoorder's office in
duplicate copies, the first to be recorded with the County, and the second to
be returned to the CLAIMANT to be served upon the Owner(s) or Reputed
Owner(s) as per statutory standards.

Signature of Claimant, and Verification

State of Arizona
County of Maricopa,_Arizona _

I, Patrick J. McDonough , the undersigned, being of lawful age and being
first duly sworn upon oath, do state that I am the Claimant named herein, or
an authorized agent of the Claimant appointed for the purposes of signing
and filing this Notice of Claim of Lien, and that I have read the foregoing
Notice of Claim of Lien, know the contents thereof, and I have been
provided and thereby have knowledge of the facts, and certify that based
thereupon, upon my information and belief the foregoing is true and correct,
and that I believe them to be true.

/ Aa W my re
..ant

Signed by Authorized and Disclosed Agent
Print Name: Pgtrigk ,J_. McQon0ugh
Dated: November 24, 2Q_1§_ _

© 2012 Express Lien, Inc. db Zlien
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Sworn to and subscribed before me, undersigned Notary Public in and for
the above listed State and County/parish, on this
3 4 December Lois' s by Patrick J. McDonough 5 who is

kn o wn  to  me ,  o r  sa t i s fa c to r i l y  p ro ve d  to  me ,  to  b e  th e  p e r so n  wh o se  n a me
is  su b sc r i b e d  to  th i s  d o cu me n t ,  a n d  wh o  a ckn o w le d g e d  th a t  h e /sh e
execs ed thy end the  capac i ty  i nd i ca ted  fo r  the  p r i nc ipa l  named .

No ta r y  P ub l i c

1
i
1
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EXHIBIT

1% 8
Dick Harkins

Subject

Glenn Erler <glenn@erlertech.com>
Monday, May 16, 2016 12:05 AM
Dick Harkins
T Simmons Email

Glenn L. Erler

Erler Technology Associates
Site Development - Network Support - DB Solutions
GIenn@erle[tech.qom
480.200.6000

The document(s) and/or}9le(s) attached Ra, and the contents of this email is intended onlyfor the individualor entity to which it is
addressed, and may contain information that is privileged, con)9dentioL and exemptfrom disclosure under applicable law. If the
reader of this message is not the intended recipient, or the employee or agent responsible for delivering the message to the
intended recipient, you are hereby noticed that any dissemination, distribution or copying of this communication is strictly
prohibited. If you have received this communication in error, please notu'y us immediately by telephone and email and delete this
and any copies permanentlyfrom your system

From: GTomSimmons@aol.com [mailto:GTomSimmons@aol.com]
Sent: Saturday, May 10, 2014 12:27 PM
To: George T Simmons <tsimmons@usabarcelonara.com>
Subject: Fwd

From: dharkins@usabarcelonara.com
To: srchanen@chanen.com
CC: cberry@_polsinelIi.com, gtomsimmons@aol.com
Sent: 5/10/2014 11:16:13 A.M. US Mountain Standard Time
Subj: RE

Thanks

Charlie Berry and I are trading emails about the risk factors you brought forward that would apply to the
entitlement period, as that is the subject of the Hotel Land Company l PPM

As to putting the Chanen section in the PPM ( I believe it should go in "Section VIL Hotel Development
Opportunity", subsection "The New Build Program Business Plan", page 42), you mentioned an intro you
would want me to employ in front of the pictures and related captions. Have you developed that piece (the
intro)?



*

Richard c. Harkins
USA Barcelona Realty Advisors
480.625.4355 Phone

r

From:Steven R Chanen[mailto:srchanen@chanen.com]
Sent:Friday, May 09, 2014 4:00 PM
To: Dick Harkens
Subject:

Dick,

Attached is the revised Chanen company and project summary.

I have not had a chance yet to review the offering but recommend adding the following risk factors, for which l
have given you some ideas. These need to actually be written by your lawyer. These are not complete and
just a few that l thought your team should consider. Additionally, the names of your business entities need to
be incorporated. As a placeholder, l used the term, the Company.

Buy-Out Risk. The market for construction materials and labor varies throughout the United States
and there is no assurance that a sufficient number of competitive trade contractor bids can be
obtained in each and every city in which hotel projects may be built. Accordingly, the actual price
of and schedule for construction may vary from budgets or other predictions of cost. Various
factors including labor markets, materials markets, weather, and unexpected occurrences may
disrupt construction of individual hotels and these disruptions may cause substantial variations in
construction costs and time for construction.

Safety Risks. Construction involves various safety risks, including but not limited to, on-site safety
of workers and visitor to the construction sites as well as toxic materials such as asbestos,
asbestos products, PCB and other substances for which the storage and disposal of which is
regulated by government agencies and municipalities. Costs associated with these risks may not
be fully covered by insurance.

Liens and Encumbrances. Because of federal, state, and local legal regulation involving
construction and the provision of labor and materials, liens and encumbrances may be filed by
contractors, subcontractors, suppliers, architects ,engineers and others which could represent a
defect in and claim against the title of each hotel property. Furthermore, such lien owners may

2



have the right to proceed against the underlying property which could trigger an event of default of
any financing related to such property

Design Related Risk. The Company intends to hire one or more architects and engineers for each
project, starting with the entitlement process. Numerous risks exist with respect to the hiring of
such architects and engineers as follows

Errors and Omissions. Architects and engineers may make errors and omissions that
may cause damage to our property, the property of others or may also cause bodily injury. These
risks may not be fully insurable

Copyright Risk._ Architects and engineers will be required to indemnify the Company
from copyright risk with respect to their work, however, their work may infringe the copyrights of
others and their indemnity may not be sufficient to protect the Company

Price and Schedule. Architects and engineers hired by the Company may not be
successful in obtaining budgeted or expected prices and completion schedules

Claims. Architects and engineers contracted by the Company may file claims against
the Company for additional and disputed charges and these may lead to protracted disputes

Let me know if you have any questions

M" '\.

Steve

Steven R. Chanen

President 8¢ CEO

Chanen Construction Company, Inc

3300 North Third Avenue

Phoenix. Arizona 85013

(602) 266-3600



Richard C. Harkins
USA Barcelona Realty Advisors
480.625.4355 Phone

From:Dick Harkins [mailto:dharkins@usabarcelonara.com]
Sent: Friday, May 09, 2014 3:11 PM
To: Steven R Chanen
Subject: RE: Chanen piece for the Hotel Land Company I PPM

Also, Denise is in today and we've discussed a "joint" press release regarding our mutual interests. We feel
that will be a very useful addition to the marketing (in this area) of our Land Fund offering. She will be calling
you to explore your thoughts etc.

Buildirgg Skylirges since_1955

Will we have input back from you today? If so, we'll work tomorrow to complete the PPM.

Best

Hi Steve:

4

From:Steven R Chanen[n3aiIto:srchanen@chanen.com]
Sent:Thursday, May 08, 2014 10:19 PM
To: Dick Harkens
Cc: Connie Cook
Subject:Re: Chanen piece for the Hotel Land Company I PPM

Thank you Dick.

You will have my edits tomorrow.
4
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In 1 r u

Best regards,

Steve

Steven R. Chanen

President & CEO

Chanen Construction Company, Inc.

3300 North Third Avenue

Phoenix, Arizona 85013

srchane_n@chanen.com

Building Skylines_Since 1955

On May 8, 2014, at 2:35 PM, "Dick Harkins" <dharkins@usa_barcelonara.com> wrote:

Greetings:

Attached is the piece we have which is literally a cut and paste from your web site. If you would put your edits,
additions and deletions to it, we will fluff it up and insert in the PPM.

Richard C. Harkins
USA Barcelona Realty Advisors
7025 N Scottsdale Rd Ste 160
Scottsdale, AZ 85253
480.625.4355 Phone
480.625.4347 Fax
www.usabarcelonarealtyadvisors.com<http://vwwv.usabarcelonar_ealtyadvisors.com/>
The document(s) and/or file(s) attached to, and the contents of this email is intended only for the individual or
entity to which it is addressed, and may contain information that is privileged, confidential, and exempt from
disclosure under applicable law. If the reader of this message is not the intended recipient, or the employee or
agent responsible for delivering the message to the intended recipient, you are hereby notified that any
dissemination, distribution or copying of this communication is strictly prohibited. If you have received this
communication in error, please notify us immediately by telephone and email and delete this and any copies
permanently from your system. This is not an offer of securities and nothing contained herein should be
construed as an offer to invest in securities or advice regarding investments

<Chanen Company Hotel Pictures 5-7-14.docx>

5
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I J EXHIBIT

EMPLOYMENT AGREEMENT

THIS AGREEMENT is made as of January 1, 2014, by and between USA Barcelona
Realty Advisors, LLC, an Arizona limited liability company, with its principal place of business
at 7025 North Scottsdale Road, Suite 160, Scottsdale, Arizona 85253 (the "Company") and Paul
J. Meka, residing at 10038 N. 58*h Place, Scottsdale, AZ 85253 (the "Employee").

A. The Company provides administrative services to USA Barcelona Realty Advisors,
LLC, which plans to invest in hotels and, possibly, other income producing real estate.

B. The Employee wishes to render services as an employee of the Company.

C. The Company wishes to employ the Employee on the terms and conditions set forth in
this Agreement.

In consideration of the mutual covenants, conditions and promises contained in this
Agreement, the parties agree as follows:

1. Contractual Relationship. The Company engages the Employee to perform the
duties and responsibilities ("Duties") described in the job description attached as Exhibit A to this
Agreement and made a part hereof. The Employee will devote such time and effort as is required
to perform his Duties to the Company and not less than 40 hours per week. The Employee shall
report to and take direction from the President of the Company, who will provide oversight and
direction as appropriate and who will be responsive to requests for timely decisions on matters
essential to the Employee's Duties.

2. Term. The term of dais Agreement shall begin on die date set forth above and
continue until December 31, 2016, unless this Agreement is terminated prior to that date pursuant
to Section 7 below.

3. Duties_cl_theEmployee. The Employee agrees to use Employee's best efforts to
provide his services as described in Exhibit A to the benefit of the Company. Employee agrees to
abide by policies of the Company with respect to the conduct of its business and by generally
accepted practices established in the Company's industry.

4. Representation of No Violation. As a material inducement for the Company to
enter into dies Agreement, the Employee represents that this Agreement was carefully reviewed
prior to signing and that entering into and performing the Duties of this Agreement will not violate
or cause the violation of any Agreement to which Employee is a party.

Initials Initials
45952647.2
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Compensation

(a) Employee shall be compensated by the Company as set forth in Exhibit B
attached and incorporated in this Agreement. During the term of this Agreement, Employee shall
be entitled to participate in adj employee benefit plans, practices and programs maintained by
Company, including, without limitation, all pension, retirement, profit sharing, savings, medical
dental, vision, life or long-term disability insurance benefit plans, to the extent such programs are
available to Company employees generally and Employee's participation does not violate any
applicable federal or state rules with respect to non-discrimination in benefits, contributions or
participation

(b) The Company and the Employee acknowledge that the Employee will own
a membership interest in the Company, which may be subject to vesting. The Company will
engage with Employee as an employee for federal and state tax purposes under the Internal
Revenue Code ("I.R.C.") and applicable state law. The Company will report compensation paid
to Employee on IRS Form W-2 as wages paid to an "employee" as that term is defined in I.R.C. §
3 l21(d)

Emplovee Independent Status. The Employee is contracted by the Company only
for the purposes and to the extent set forth in this Agreement. Employee shall devote Employee's
entire time, energy, and skill during regular business hours to the business of the Company, and
shall not provide any services similar to the Duties to any other entity or person without prior
written approval of the Company

Termination

(a) Employment at-will

Employee and the Company mutually consent and acknowledge that Employee's
employment with the Company is for a three (3) year term, but is terminable at will, with or without
cause, by either Employee or the Company at any time and for any reason. Upon either party
terminating Employee's employment hereunder, that party shall give written notice to the other
party of the intention to terminate the employment. Such notice shall be hand delivered or sent by
registered or certified mail, return receipt requested to due appropriate address as set forth in the
first paragraph on the first page of this Agreement and shall be effective when received unless the
notice provides a later date as the effective date of termination. If Employee is terminated by the
Company without cause (defined below), Employee shall retain the rights to and the Company will
provide Employee the compensation, family health coverage and vesting of membership interest
as provided in Exhibits A and B for twelve (12) months after the date of termination. This
paragraph will survive the expiration or termination of this Agreement

For purposes of this Agreement, "cause" means: (i) Employee proves incapable of
achieving written performance objectives agreed to between Employee and Company; (ii) any
willful or gross misconduct or insubordination by Employee with respect to the business and
affairs of the Company; (iii) following the date of employment, the conviction of Employee of a
crime involving dishonesty or a false statement or a felony whether or not committed in the course

Initials Initials
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of his employment by the Company (iv) Employee's neglect, failure or refusal to can'y out his
Duties hereunder, (v) the breach by Employee of any representation, warrant or covenant
contained herein, which breach is materially adverse to Company, or (vi) violation of Company
policy, such as described in paragraph 15 of this Agreement or excessive unexcused or
unscheduled absenteeism as determined by the Company

(b) Return of Property

Upon termination, with or without cause, by either party, and widiout regard to the
time delay in the settling of accounts, the Employee shall immediately return to the Company all
Company documents and property (intellectual, tangible and intangible) including, but not limited
to, all literature, forms, manuals, policy manuals, marketing information, and all data records and
writings, plus cell phones, projectors, computers and computer accessories. This covenant, on
the part of the Company and Employee, shall be constructed as an agreement independent
of any other provision of this Agreement, and the existence of any claims or cause of action
by the Employee against the Company, whether predicated on this Agreement or otherwise
shall not constitute a defense to the enforcement by the Company of this covenant

Companv Propertv

The Employee acknowledges and agrees that through employment wide the
Company, Employee will gain knowledge and possession of confidential information developed
for or by die Company and utilized in its business. This information includes, without limiting the
generality of the foregoing, trade secrets and other confidential property and work, such as future
business plans, licensing agreements and strategies, advertising and promotional campaigns
information regarding proposed products and services, components thereof or improvements
thereto, business forecasts, customer lists and information, source codes, object codes and
computer services information, information about the Company, its executives, officers, directors
and employees, password and account information, and confidential information from third
parties, all of which Employee will obtain from the Company or through the Company's
employment of Employee in confidence, hereinafter collectively referred to as "Confidential
Information". Confidential Information will be provided to Employee to assist Employee in the
performance of his Duties and Employee acknowledges and agrees that notwithstanding
Employee's aid or assistance in compiling, creating, researching, developing, distributing
marketing, or otherwise dealing with the Confidential Information, the knowledge and opportunity
to do so will be gained from Employee's employment by the Company. All Confidential
Information is the sole and exclusive property of the Company (or a third party providing such
information to the Company). Except as required for performance of his Duties under this
Agreement, Employee is prohibited from using any Confidential Information and nothing
contained in this Agreement should be construed as granting, by implication, estoppels, or
otherwise, any license or right for Employee to use any of the Confidential Information without
the written permission of the Company

Initials Initials
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9. Restrictive Covenants.

The Company's Confidential Information, along with die goodwill in the industry
and established with customers, is not readily available in the marketplace but is developed and
nurtured over time at great expense. The Employee is engaged in the Company in a capacity in
which Employee M11 become acquainted with, have access to and/or knowledgeable of all or part
of this information. The existing Confidential Information, research, goodwill and reputation of
the Company will greatly facilitate the Employee in the performance of Employee's employment
with the Company. All such information, research, development and creation are the sole and
exclusive property of the Company.

In order to guard the legitimate interests of the Company, it is necessary for the
Company to protect its research, goodwill, reputation and customer lists and other Confidential
Information by prohibiting disparagement of the Company, interference wide its business,
disclosure of its Confidential Information and preventing Employee from competing against the
Company during employment and following termination. Therefore as a material inducement for
the Company to employ the Employee, Employee covenants and agrees to fully comply with and
abide by the following restrictive covenants.

(a) Non-Disclosure; Non-Solicitation.

Except in the performance of Employee's Duties hereunder, Employee will not, at
any time during the term of this Agreement or any time thereafter, for the benefit of Employee or
any third party, or for the harm or detriment of the Company, publish, disclose, use or authorize
anyone else to publish, disclose or use, any Confidential Information. Further, during the term of
this Agreement and for one (1) year after its termination or expiration, Employee shall not in any
way, directly or indirectly, for himself or on behalf of or in conjunction with any other person or
entity: solicit or divert away or attempt to solicit or divert away any employee or independent
contractor of the Company or request or induce any employee or independent contractor of the
Company to terminate his/her or its engagement with the Company, and accept employment or
engagement with Employee or another person or entity. This paragraph shall survive after
termination of this Agreement.

(b) No Disparagement.

The Employee shall not disparage the reputation of the business, the research, or
the materials of the Company or die relationship of the Employee with the Company. The
Employee will refrain from interfering with the Company's business, business relationships and
the relationship of the Company with its personnel during the term of this Agreement and after its
termination. If Employee is found liable by a court or other tribunal with proper jurisdiction of
defamation, business disparagement or interference with the business or the reputation of the
Company or its personnel, the Employee will be responsible for all costs and attorneys' fees
incurred by the Company for the bringing of such action in addition to the damages awarded. This
paragraph shall survive after termination of this Agreement.

Initials Initials 4 2
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<<=) Protection of Confidential Information.

Employee acknowledges and agrees that the Company's Confidential Information
is proprietary, valuable confidential business information and trade secrets recognized in the
statutes and laws of numerous states of the United States. Employee further acknowledges and
agrees that this Confidential Information has substantial value to the Company and its ability to
compete with similar businesses. Disclosure of this information would cause great loss and severe
damage to the Company's value and competitive advantage.

To the extent Employee is involved in the research, development or creation of die
Company's business materials, or any one or more portions or parts thereof, Employee transfers,
sells, and assigns to the Company all Employee's work product, processes, and proprietary data
created or developed by Employee or with Employee's assistance and all title and ownership
diereof is hereby held by and vested in the Company. Employee further acknowledges and agrees
that all work product, ideas, designs, documents or other data produced by, modified by, or
disclosed, intentionally or inadvertently, to Employee during the term of Employee's employment
with the Company that relates in any way to the Company's actual or anticipated business, research
or development, including but not limited to, all copyrightable and patentable matter, and all other
intellectual property shall be, to the extent allowed by law, deemed a work for hire, and shall be
owned exclusively by the Company and Employee does hereby disclaim any right, title, interest
or demand diereto. Employee will promptly disclose, grant, and irrevocably transfer, convey and
assign to the Company for its sole use and benefit all intellectual property and execute and deliver
such documents as may be necessary or proper in the Company's sole opinion to vest in the
Company complete title, right and interest, to the intellectual property and to enable the Company
to obtain and enforce its rights to the intellectual property in the United States and throughout the
world.

Employee agrees to exercise caution and prudent measures to safeguard and protect
the Company's Confidential Information from theft, loss, and inadvertent disclosure.

(d) Non-Compete.

During the term of this Agreement and for a continuous period of two (2) years
thereafter, Employee shall not, individually or jointly with others, directly or indirectly, whether
for Employee's own account or for that of any other person or entity, own or hold any ownership
or voting interest in any person or entity (other than the Company) engaged in a business which
directly competes with the Company (the "Business") in any manner whatsoever with the Business
within the United States of America.

Further, Employee shall not act as an officer, director, employee, partner,
independent contractor, consultant, principal, agent, proprietor, or in any other capacity for, nor
lend any assistance (financial, managerial, professional or otherwise) or cooperation to, nor
perform any services for, any such person or entity, which directly competes with the Company.
Provided however, the geographic limitation described above shall not apply during the term of
this Agreement, and during the term of this Agreement, Employee is prohibited from the foregoing
activities and relationships with any person or entity which competes with the Company,

Initials' Initims 4f<f.
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regardless of the geographic location of such person or entity or the area within which such person
or entity conducts business.

Employee may be fully or partially exempted from these non-compete restrictions

only by written Addendum to this Agreement, executed by two officers of the Company.

(e) No Conflicts.

Employee shall not permit a conflict of interest between his obligations to the
Company and any other interests to occur. Such a conflict is deemed to occur should Employee,
or any member of Employee's family or any person or entity with whom Employee has a business
relationship (other than with the Company) accepts gifts of more than token value, loans (other
than from established banking or financial institutions) or other substantial favors from any outside
concern or individual which does or seeks to do business with, or is or seeks to be a competitor of
the Company.

These covenants are material inducements for the Company to enter into this
Agreement. Employee acknowledges and agrees that these covenants shall each be construed
as an agreement independent of any other provision of this Agreement, and the existence of
any claims or cause of action by Employee against the Company, whether predicated on this
Agreement or otherwise, shall not constitute a defense to the enforcement by the Company
of any of these covenants. Nothing herein shall be construed as prohibiting the Company from
pursuing any other remedies available to it for a breach or threatened breach of any of dael
covenants, including the recovery of damages from Employee, but Employee agrees that such a
breach or greatened breach of the foregoing provisions will cause irreparable injury to the
Company, which cannot be adequately compensated by monetary damages. If it becomes
necessary for the Company to enforce any of the provisions of this paragraph 9, the Employee
agrees to reimburse the Company for all costs and expenses in connection therewith, including
reasonable attorneys' fees through body trial and appellate proceedings.

10. Waiver of Breach. The waiver by either party hereto of a breach of any of the
covenants, restrictions or obligations of this Agreement shall not constitute or be construed as a
waiver of any subsequent breach by either party.

11. Successions and Assignabilitv. This Agreement shall inure to the benefit of and
be binding upon the parties hereto and upon their successors in interest of whatever nature. The
Company may assign this Agreement, but it is not assignable by Employee and no duties hereunder
may be delegated by Employee.

12, Construction and Venue. This Agreement shall be interpreted, construed and
governed, according to the laws of the State of Arizona, without regard to any conflict of law rules.
Any action based upon this Agreement or the performance thereof shall be brought in the State of
Arizona. Employee and the Company stipulate that venue properly lies in the circuit court of
Maricopa County, Arizona for any actions arising from or related to this Agreement.

Initials Initials
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13. Entire Agreement. This Agreement, togedier with its Exhibits, contains the entire
and only agreements between die parties concerning the subject contained herein. Any and all
other prior and/or collateral representations, promises and conditions in connection with the
association of the parties hereto are merged in this Agreement in their entirety. Any representation,
promise, or condition not expressly stated or incorporated by reference herein shall not be binding
on eidier party, This Agreement shall not be extended, varied, changed, modified or supplemented,
except by written instrument signed by each party.

14. Compliance with Policies. The Employee agrees to comply with die terms of any
agency agreements or representations of the Company by its major suppliers, and by policies of
the Company governing the conduct of its business and its employees. Policies of the Company,
whether presently existing or made in the illume, are not to be construed as a contract between the

Company and the Employee. Language utilized in Company policies, handbooks and manuals is
for expressing general policy statements that can be modified or revoked at the Company's
discretion and is not to be construedas an offer to create a unilateral contract.

15. Specific Prohibitions. Certain conduct is strictly prohibited by the Company. The
specific prohibitions stated below are not an exclusive or exhaustive list of prohibited conduct and
activities and are not to be construed as such. This paragraph is not to be construed to conflict
widl any other provision of this Agreement. The following prohibitions are stated in this
Agreement in order to expressly set forth Employee's acknowledgement of them and Employee's
agreement not to violate any one of them.

(a> Controlled Substances.

The unlawful manufacture, distribution, dispensation, possession, or use of a
controlled substance is prohibited. PosSession, use, or being under the influence of alcohol, while
at work or on Company property or on Company business, is prohibited. "Under the influence"
means dirt the Employee is affected by a drug or alcohol in any detectable manner. Employee's
use of a legal drug can pose a significant risk to the safety of the Employee or others. The use of,
or being under the influence of any legal drug while at work or on Company property or on
Company business is prohibited if such use or influence may affect the safety of the Employee,
his co-workers, or members of the public. "Legal drug" means prescribed drugs and over-the-
counter drugs which have been legally obtained and are being used for the purpose for which they
are prescribed or manufacmed. A "controlled substance" is any drug (i) which is legally
obtainable but has not been obtained legally, including prescribed drugs not legally obtained and
prescribed drugs not being used for the prescribed pLu'poses, and (ii) any drug which is not legally
obtainable.

(b) Injury to Company's Reputation.

In addition to the prohibitions against disparagement and defamation of the
Company as stated in paragraph 9(b) above, Employee recognizes and acknowledges that off-d1e-
job activities and conduct can injure the Company's reputation and be detrimental to its business,
as well as effect Employee's on-the-j ob performance. Off-the-job activities that arise to a level of

45952647.2
Initials Initials
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disloyalty or anti-competitive behavior to the Company are prohibited. Any unlawful activity or
conduct is prohibited

16. Personal Services. This Agreement between the Company and Employee is for
the personal services of Paul J. Meka. Employee represents and warrants to the Company dirt he
will solely perform all duties and activities to be performed under this Agreement and that he shall
dedicate his full time and attention to the performance of his Duties hereunder. A breach of this
paragraph 16 shall be deemed and construed to be a material breach of this Agreement

17. Enforcement. Should either party seek enforcement of this Agreement, the
prevailing party shall be entitled to an award of the attorneys' fees and costs incurred, including
but not limited to all fees and costs incurred on appeal or in bankruptcy proceedings

EXECUTED as of the date first written above

COMPANY

USA BARCELONA REALTY ADVISORS. LLC

6,71 8f*MmW 5

(L0 o

EMPLOYEE

Paul J. Meka
4/ ,9244--

3///44

45952647.2
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EXHIBIT A

DUTIES AND RESPONSIBILITIES

Paul J. Meka has been primarily employed to act in the capacity of supporting new development
projects and/or acquiring hotels, plus possibly, other income producing real estate (the
"Permanent Position"). Those duties include, but are not limited to, the souring of properties,
conducting due diligence activities, presentation to executive committee for approval or denial,
and any other activities necessary for the Company to make an informed decision on whether to
acquire or develop the property.

Until such a time the Company is in a position to acquire or develop properties, Mr. Meka will
do whatever work is requested of him by the President which currently includes :

1. Assist in preparation of Private Placement Memorandums to include typing of
document, proofing, printing and binding of the books, and preparation of mailing
materials.

2. Accounting functions that include monitoring the Company's bank account, check
writing for accounts payable, compensation paid to employees, consultants and
independent contractors.

3. Managing office space and communications with property manager and landlord.
4. Coordinating expansion into additional office space to include lease negotiations and

tenant improvements.
5. Acquiring the necessary office furnishings for expansion space.
6. Tracking Company's filing system.
7. Managing Company vendors and necessary office supplies.
8. Monitoring and maintaining the Company's investor's files.
9. Other similar oriented duties and tasks as required.
10. At such time as Mr. Meka is required to begin the duties and assume the Permanent

Position responsibilities listed in the opening paragraph, the interim duties (1 thru 9)
will be reassigned and this Exhibit A will be replaced.

45952647.2

I
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EXHIBIT B

COMPENSATION AND BENEFITS

Current compensation is $7,500 per month, payable semi-monthly.

Management by Objectives ("MBO") program participation and specific related objectives and
compensation features will be established at such time as Mr. Meka's interim role concludes and
his Permanent Position begins.

There are no medical benefits available at this time.

Business related expenses are paid by the Company and need to be approved by the COO.

Company paid holidays, vacation and sick leave days, as per Company policy.

1

45952647.2
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CERTIFICATICN

I, Mark Dinell, certify that I am the Assistant Director of the Arizona Corporation
Commission's Securities Division and that I have legal custody of the records of the Securities
Division. I certify that I have directed a diligent search of the Securities Division records and the
records reflect that during the period of 10/01/2012 to 12/29/2015, Richard Harldns has not
registered with the Arizona Corporation Commission as a securities salesman or dealer pursuant
to Article 9 of the Securities Act of Arizona (A.R.S. § 44-1941 et seq.), and has not made a
notice filing or licensed with the Arizona Corporation Commission as an investment adviser or
investment adviser representative pursuant to Article 4 of the Arizona Investment Management
Act (A.R.S. § 44-3151 et seq.)

IN WITNESS WHEREOF, I HAVE HEREUNTO SET MY
HAND AND AFFIXED THE OFFICIAL SEAL OF THE
ARIZONA CORPORATION COMMISSION, AT THE
CAPITOL, IN THE CITY OF PHOENIX, THIS 20 DAY OF
JANUARY, 2016.

/ 9BY
Mark Dinell
Assistant Director
Securities Division

32.
ADM



STATE UF ARIZONA

Corporation Commission
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CERTIFICATIUN

I, Mark Dinell, certify that I am the Assistant Director of the Arizona Corporation
Commission's Securities Division and that I have legal custody of the records of the Securities
Division. I certify that I have directed a diligent search of the Securities Division records and the
records reflect that during the period of 10/01/2012 to 12/29/2015, USA Barcelona Realty
Advisors, LLC has not registered with the Arizona Corporation Commission as a securities
salesman or dealer pursuant to Article 9 of the Securities Act of Arizona (A.R.S. § 44-1941 et
seq.), and has not made a notice filing or licensed with the Arizona Corporation Commission as
an investment adviser or investment adviser representative pursuant to Article 4 of the Arizona
Investment Management Act (A.R.S. § 44-3 l51 et seq. )

IN WITNESS WHEREOF, I HAVE HEREUNTO SET MY
HAND AND AFFIXED THE OFFICIAL SEAL OF THE
ARIZONA CORPORATION COMMISSION, AT THE
CAPITOL, IN THE CITY OF PHOENIX, THIS 20 DAY OF
JANUARY, 2016.

BY J v- _
Mark Dinell
Assistant Director
Securities Division

EXHIBIT

S- In
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Corporation Commission
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CERTIFICATION

I, Mark Dinell, certify that I am the Assistant Director of the Arizona Corporation
Commission's Securities Division and that I have legal custody of the records of the Securities
Division. I certify that I have directed a diligent search of the Securities Division records and the
records reflect that during the period of 12/24/08 to 08/04/15, Robert Kerrigan has registered
with the Arizona Corporation Commission as a securities salesman or dealer pursuant to Article
9 of the Securities Act of Arizona (A.R.S. § 44-1941 et seq.), and has made a notice tiling or
licensed with the Arizona Corporation Commission as an investment adviser or investment
adviser representative pursuant to Article 4 of the Arizona Investment Management Act (A.R.S
§ 44-3151 et seq.) During the period of 08/05/15 to 12/29/15, Robert Kerrigan has not
registered with the Arizona Corporation Commission as a securities salesman or dealer pursuant
to Article 9 of the Securities Act of Arizona (A.R.S. § 44-1941 el seq.), and has not made a
notice filing or licensed with the Arizona Corporation Commission as an investment adviser or
investment adviser representative pursuant to Article 4 of the Arizona Investment Management
Act (A.R.S. § 44-3151 et seq.)

IN WITNESS WHEREOF. I HAVE HEREUNTO SET MY
HAND AND AFFIXED THE OFFICIAL SEAL OF THE
ARIZONA CORPORATION COMMISSION. AT THE
CAPITOL. IN THE CITY OF PHOENIX. THIS 20 DAY OF
JANUARY. 2016

BY
Mark Dinell
Assistant Director
Securities Division

EXHIBIT
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CERTIFICATICN

I, Mark Dinell, certify that I am the Assistant Director of the Arizona Corporation
Commission's Securities Division and that I have legal custody of the records of the Securities
Division. I certify that I have directed a diligent search of the Securities Division records and the
records reflect that during the period of 10/01/2012 to 12/29/2015, First Financial Equity
Corporation has been registered with the Arizona Corporation Commission as a securities
salesman or dealer pursuant to Article 9 of the Securities Act of Arizona (A.R.S. § 44-1941 et
seq.), and has made a notice filing or licensed with the Arizona Corporation Commission as an
investment adviser or investment adviser representative pursuant to Article 4 of the Arizona
Investment Management Act (A.R.S. § 44-3 l51 et seq. )

IN WITNESS WHEREOF, I HAVE HEREUNTO SET MY
HAND AND AFFIXED THE OFFICIAL SEAL OF THE
ARIZONA CORPORATION COMMISSION, AT THE
CAPITOL, IN THE CITY OF PHOENIX, THIS 20 DAY OF
JANUARY, 2016.

BY
Mark Dfnéll
Assistant Director
Securities Division

EXHIBIT
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The Executive Director of the Arizona Corporation Commission does hereby certify that
the attached copy of the following document:

ARTICLES OF ORGANIZATION, 11/12/2010

consisting of 2 pages, is a true and complete copy of the original of said document on file with this
office for:

USA BARCELONA REALTY ADVISORS, LLC
ACC file number: L-1639544-0

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
the official seal of the Arizona Corporation Commission on this date:
December 14, 2015.

Jo Jeric €utive Director
*Q

I
.
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ARTICLES DF ORGANIZATION
OF

BARCELONA AMvNNI8TRANON colvn'Any, LLC

Pwrauant to A.R.S. §29-632 the undersigned sftms as follows:

1. The nunsof this limited liabilitycompany is:

BARCELONA ADMINISTRATION CGMPANY, LLC

2. This limited liability connmpainy is orgamizndto transact my and au mwfui business
for which a limited liability company may be organized under Axiznna law.

3.
is as £o1lows:

The address of the mown plane of business localized in Mdixicopa Coniuuty, Adzoma

8723 B. Via De Connnercio, Suits B-115
Scottsdale, AZ 85258

The namesumdaddressof theinitid st=nn:1rtoz'yage|nMof this limited1iability
c0mpanyarr

Nm<ma1 negiwea Agents, mc.
638 mm 5* Avenue
Phluemilr, AZ 85003

5.
maannmgezrs.

Maanuuagemcnlt of this limited liability company is vested in a M s m g u r o ! '

6. Tbqnamu andaddressof  thepcnon1wh9 isthcini t i I1M inagerof  this l im i ted
liability company and euzshhdcmberwho owe a twenty pewcent or greatuerintuat inter: capdrlal
o r profits of this limited liability oolucmmuy at the time omits iinrmatiom are:

BARCELO NA RBTT O M ,  I NC.
8723 E. Viade Cwumnnercio, Suit: B-115

Sco=lrs4111¢, AZ 85258

7. Except upon dissolution of this limited company as provided by law or

under its Operating Agrvaemrmeni, if any, the duration of this limited liability oornpaxary shall be
perpetual.

re QNE,  INC.

DATED- 4-4|-io
C President

2694473.01
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RE. Barcelona Administration Company, LLC

1

I NationalRegistered Agents, Inc. hereby consents to serve as reegistened agent

for the above-named entity in the state of Arizona

Dated: November' 2o1012 ,

I

NAWONAL REGISTERED AGENTS, in c .
I

I

I I -."N I
Sean L. Emerick, alussistant Secretary

II r

I

I

_

I
I

I

r

I

P

I s
I

I

I

I

I

I
1

a

.

I

I

4

By'

I ¢



4
h

0

STAT18 OP ARIZONA

Office of the

CQRPORATION Q0M1v4ssIon

The Executive Director of the Arizona Corporation Commission does hereby certify that
the attached copy of the following document:

ARTICLES OF AMENDMENT,04/12/2013

consisting ofl2 pages, is a true and complete copy of the original of said document on file with this
office for:

USA BARCELONA REALTY ADVISORS, LLC
ACC file number: L-1639544-0

EXHIBIT

ADM!!

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
the official seal of the Arizona Corporation Commission on this date:
December 14, 2015.

(84lg
s J

+
J e r ic h o, e c u t i v e D i r e c t o r
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ARTICLES OF AMENDMENT TO
AJZT1CLES OF ORGANIZATION

. OF
H639 54/4/0 Banc!-:LonA Amvm~i1sTRA'r1o1~x CQMPANY,LLC

Pursuant to Arizona Revised Siaxures §29-633, the undersigned states as follows:

1.

The current name of the limited liability company to which this amendment pertains is
Bam-:Iona Administration Company, LLC.

ll-

The following amendment to Me Azdclw of Orga1n.izultion was duly adopted by the
Members of the Company:

Article I is hereby deleted in its entirety and replaced withthefollowing:

"L Thename of the linuined liability company isUSA Barcelona Realty Advisors, LLCJ/

Article 3 is hevelby deleted in its mtkety and replaced with the following:

"3. The address ofth¢ lowdown place of business of the limited liability company located in
Maaricopa Cowurty, Arizona is

7025 North Scottsdale Road, Suite 160
Scottsdale, Arizona 85253"

Article 6 is hereby delawd in its entirety and replaced with the following:

"6 (A). Management of the liluniwd liability company is vested in its managers. The
names and addresses of the Parsons who will serve as the managers of the limited liability
company are as follows'

RichardC Harking
11419 N Ccxnury Lane
Scottsdale, AZ 85254

Robert J. Kenigaza
8062 E. Del Tomasol Drive
Scottsdale, AZ $5258

George T Simmons III
5334 E. Paradise Canyon Rd.
Paradise Valley, AZ 85253

Bruce Orr
c/o Net Devetopxnem
3130 Airway Ave*
Costa Mesa, CA 96626

4

28448491
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6 (B). The names and addresses of all of the, melnbelrs holding a 20% or greater interest
in the capital or profits ofdxe limited liability coxnqaalugr are as foilnfws :

Rjghgqgd C Hardin:
lI4I9n Ccntuury Lane
Scottsdale, AZ 85254

George T Sinrmnons IH
5334 E. Paradise Canyon Rd.
Paradise Valley, AZ 85253"

IN WITNESS WI-IERBOF, time undersigned has executed these Articles of Amelndauucni to
the Articles of Organization on this t i t day ofAp,ril, 2013.

»

By: . _  Q 6
Richard C. Harkiins, Manager

\

25448491
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Office of the

CORPORATION coMMIssIon

The Executive Director of the Arizona Corporation Commission does hereby certify that
the attached copy of the following document:

ARTICLES OF ORGANIZATION, 01/15/2014

consisting of 3 pages, is a true and complete copy of the original of said document on file with this
office for:

USA BARCELONA HOTEL AND COMPANY 1, LLC
ACC file number: L-1898160-4

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
the official seal of the Arizona Corporation Commission on this date:
December 14, 20815.

0
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J o Jeric Di rec t o r
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ARTICLES OF ORGANIZATION
DF

USA BARCELONA HOTEL COMPANY 1, LLC

Pursuant to A.R.S. §29-632 the undersigned states as follows:

l I The name of this limited liability company is:

USA BARCELONA HOTEL COMPANY I._ LLC.

2. This limited liability company is organized to transact any and all lawlizl business
br which a limited liability company may be organized under Arizona law.

3.
is as fallows :

The address of the knownplace of business located in MaricopaCounty. Arizona

7025 N Scottsdale Road. Suite 160
Scottsdale, AZ 85253

4.
company arc:

The name and address of the initial statutory agent of this limited liability

National Registered Agents, Inc.
2390 E. Camelback Road

Phoenix. AZ 85016

5. Management of this limited liability company is vested in a Manager or
Managers. The name and address of the entity which will serve as Manager at the time of
formation of the Company are as follows:

USA BARCELONA REALTY ADVISORS. LLC.
7025N Scottsdale Road.Suite 160

Scottsdale. AZ, 85253

6. The name and address of the only member holding a 20% or greater ovmership
interest in the capital or profits of the Company are as follows'

USA BARCELONA REALTY ADVISORS, LLC.
7025 N Scottsdale Road. Suite 160

Scottsdale, AZ 85253
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7. Except upon dissolution of this limited liability company as provided by law or
under its Operating Agreement. if any, the duration of this limited liability company shall be
perpetual.

4..

DATED: .Tanuafv I_}__20l4

r * ,U

L 4; 4
.Richard C. Hirkins. Organizer

' I t
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CONSENT OF REGISTERED AGENT

RE: USA BARCELONA HOTEL COMPANY I, LLC

National Re31stered Agents; Inc. hereby consents to serve as registered agent

for the above~named entity in the state of Arizona

D a t ed . January 14. 2014

NATIONAL REGISTERED AGENTS, ENC.

By:
1. -.

Sean L. Emerick, Assistant Secretary

I

I

I
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STAT18 OP ARIZONA

Office of the

CORPORATION COMMISSION

The Executive Director of the Arizona Corporation Commission does hereby certify that
the attached copy of the following document:

ARTICLES OF AMENDMENT, 05/12/2014

consisting of 1 pages, is a true and cornpletecopy of the original of said document on file with this
office for:

USA BARCELONA HOTEL LAND COMPANY I, LLC
ACC file number: L-1898160-4

CORP0
oN* 44/5

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
the official seal of the Arizona Corporation Commission on this date:
December 14, 2015.

oo§ 3t>3
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T

v

`6
J o Jericho, cuti e Director
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\ O L ARTICLES OF AMENDMENT TO
FILE no.L 1<2>'l<4l_Q»0 PARTICLES oF ORGANIZATION oF

USA BARCELONA HOTEL LAND COMPANY I, LLC

1.

The current name of the limited liability company is
LAND COMPANY I , L L C (the "Compally")

USA BARCELONA HOTEL

,LL

The Articles of Organization for the Company were flied with the Arizona Corporation
Commission on January 15, 2014.

111.

The following amendment to the Articles of Organization was duly adopted by the
Members of the Company'

Article 5 is hereby deleted in its entirety and replaced with the following:

"5. Management of this limited liability company is vested in one or more
managers. The name and address of the entity which will serve as Manager of the limited
liability company is as follows:

USA Barcelona Hotel Holding Company, LLC
an Arizona limited liability company
7025 N. Scottsdale Road, Suite 160
Scottsdale, AZ 85253"

*JH

Dated this 'I 'day of May, 2014.

USA Baceiona HotelHolding Company,
LLC, an Arizona limited liability company,
Manager

By: USA Barcelona Realty Advisors, LLC,
an Arizona limited liability company,
Manager

Richard C. I-iarkins, Manager
v

48092915.1
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Barcelona
ADMINISTRATION COMPANY

CONFIDENTIAL PRIVATE PLACEMENT
OFFERING MEMCRANDUM

Barcelona Administration Company, L. L. c.

$1,000,000

Four (4) Investment Units
$250,000 per Investment Unit

Minimum Purchase One (1) Investment Unit ($250,000)

One Investment Unit includes one Series A 12-e-12 Note and Twenty Five Class B Member Units

OFFERED ONLY TO:
ACCREDITED INVESTORS EXHIBIT

AMENDED S-5
February 1, 2013

This is copy no. of the PPM

WNT L. i8Av18¢

ACC007203
File # 8503
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Barcelona Administration Company, L. L. C.
an Arizona limited liability company

CONFIDENTIAL PRIVATE PLACEMENT OFFERING MEMORANDUM

$1,000,000 MAXIMUM OFFERING; NO MINIMUM OFFERING

FOUR (4) INVESTMENT UNITS AT $250,000 PER INVESTMENT UNIT
An Investment Unit is comprised of one Series A 12~6-12 Note and twenty five Class B Units

working capital to fund the organization stage expenses of USA Barcelona Realty Trust, Inc. ("USA BFiT") for which we

liability company and intend to operate as an advisor ("Advisor") for our Affiliate Property funds ("Funds") each of which

operate as a real estate investment trust ("REIT").

The Company is offering and selling, to accredited investors only, up to 4 Investment Units at $250,000 per Investment

89 .9 for the Investment units, and we will have immediate use of all Offering Proceeds. Purchasers must purchase a

amount in our discretion. The Class B Units have limited voting rights. As a class, the four Class B Units have a ten

Class B Unit has a two and one half percent (2.5%) interest in Company profit, loss, items of income, gain, credit or

This Offering is being made to provide Barcelona Administration Company, LLC. ("BAC" "Company" "us" "we") with

are its advisor ("Advisor"') and working capital requirements of the Company. We are organized as an Arizona limited

will be structured as either a limited liability company or a corporation. Any Fund structured as a corporation will erect to

Each Investment Unit is comprised of one Series A 12-G~12 Note and one Class B Unit. There is no Minimum

minimum of one Investment Unit at $250,000 per Investment Unit, except that we may permit investments of a lesser

percent (10%) interest in Company profit, loss, items of income, gain, credit or expenses (as defined hereafter). Each

expenses.

The Class A Units are held by our Manager, Affiliates, Advisors to the Company and other designees as described herein.

Holders of Class A Units and Class B Units are collectively referred to herein as unit-holders ("Unit-holders").

Unit-holders respective percentage ownership interest in the Company, The Series A 12-6-12 Note will not be separately

allocation of value of an Investment Unit is $250,000 to the Series A 12-6-12 Note and no value allocated to the Class B

As a class, the Class A Units have a ninety percent (90%) interest in Company profit loss, items of income, gain, credit or

8'§.'i§eh8idS'ts share in Company profit, loss, Items of income, gain, credit or expenses on a pro rata basis based on each

tradable from the Class B Unit that together comprises each Investment Unit. For interest computational purposes, the

Unit.

The Investment Units are being offered by the Manager and Executive Members of the Company on a "best efforts" basis,
who will receive no compensation related to their sale activities. Other persons who assist in sales, including registered
investment advisors, licensed securities dealers and others subject to applicable State Of Arizona securities laws, may
receive fees or commissions. Our Affiliates may purchase investment Units; We expect to terminate the Offering when all
of the investment Units offered by this Memorandum have been sold or 120 days from the date of this Memorandum
(whichever occurs sooner), unless extended by us for up to an additional 180 days ("Offering Period"), in order to achieve
the maximum Offering of 4 Investment Units or such lesser amount as we may elect.

Priee to Investor

Per Investment Unit 11.21 $250,000

Total Offering (1) $1 ,000,000

(0 See "Planned Use Of Proceeds" on following page.

Commissions & Expenses

$12,500

$50,000

Proceeds to Company

$237,500

$950,000

INVESTMENT IN THE INVESTMENT UNITS IS SPECULATIVE, INVOLVES A HIGH DEGREE OF RISK, AND IS SUITABLE
ONLY FOR PERSONS OF SUBSTANTIAL RESOURCES WHO MEET ACCREDITED INVESTOR QUALIFICATIONS,
INVEST FOR THEIR OWN ACCOUNT, HAVE NO NEED FOR LIQUIDITY IN THESE INVESTMENTS, AND CAN BEAR THE
ECONOMIC RISK OF A COMPLETE Loss OF THEIR INVESTMENT. SEE "RISK FACTORS." THE OPERATIONS OF THE
COMPANY INVOLVE TRANSACTIONS BETWEEN THE COMPANY AND ITS AFFILIATES WHICH MAY INVOLVE
CONFLICTS OF INTEREST. SEE "FEES TO MANAGER AND AFFILIATES".

... ACCREDITED INVESTORS ONLY-
THE OFFERING EFFECTIVE DATE OF THE CONFIDENTIAL PRIVATE PLACEMENT OFFERING MEMORANDUM IS

OCTOBER 18, 2012 (Amended February 1, 2013)

(Cover Sheet continued on the following page)

ACC007205
File # 8503
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(Continued from coverage)

Planned Use of Proceeds

Maximum 4
Percentage of

Offering ProceedsPlanned Use Of Proceeds 4

Offering Commissions & Expenses, Custodian Fee Payments 1,5

Legal Expenses 2,5

Capital Contribution and Loans to USA BRT"

Working Capital a,e

Total Planned Uses Of Class B Units Offering Proceeds

5.0%
3.0%

50.0%
42.0%

100.0%_ -_

$ 1,000,000

$ 50,000

30,000

500,000

420,000

$ 1,000,000
\

(1)

(2)

(3)

(4)

(5)

(6)

Fees and commissions of up to 4% may be paid by the Company and up to an additional 1% in Offering expenses
may be paid by the Company on Investment Units sold in this Offering where sales are made through broker-dealers
that are members of the Financial Industry Regulatory Authority ("FlNRA"), registered investment advisors and
others, subject to applicable slate securities laws of the Stale of Arizona. The Company's estimation of its allocation
of the net Proceeds of this Offering is based upon projections regarding the Company's proposed business
operations, its plans and current economic and industry conditions, and is subject to a reapportionment of Proceeds.
The maximum Offering commissions and expenses are assumed and included in the table. Additionally, regarding
purchases of investment Units by eRA's, the Company will pay a one~time fee to the associated IRA Custodian of up
to $500, which payment will be deducted from any commission and expenses otherwise due on the sale of the
associated Investment Unit(s). Offering commissions and expenses on investment Units sales and IRA Custodian
payments will be paid from Offering Proceeds based on sales of investment Units accepted by the Company during
the Offering period and any unused funds apportioned to this category will be reapportioned to Company
working capital ("Working Capital").

Legal expenses associated with the Offering are estimated to be $30,000 and will be paid from Offering Proceeds.

Working Capital will be established from Offering Proceeds to address contingencies and operating
requirements of the Company including loans made to USA Barcelona Realty Trust ("USA BRT") for its
organization period requirements and for the purchase, as applicable, of USA BRT Class A Common stock.

There is no minimum Offering ("Minimum Offering") and the Company will have immediate use of Offering
Proceeds. We expect to terminate the Offering when all of the Investment Units offered by this Offering have
been sold or 120 days from the Amendment Date of this Offering (whichever occurs sooner), unless extended
by us for up to an additional 180 days, at the sole discretion of the Company.

Any unused funds apportioned to this category will be reapportioned to Working Capital.

Executive Members of the Company and Affiliates may receive a payment ("Organization Period Reimbursement
Payments") in the aggregate amount of $50,000 payable from Offering Proceeds.

\
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Certain Factors; Legends

THE INVESTMENT UNITS OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE "ACT"), UNDER THE ARIZONA SECURITIES ACT, OR UNDER ANY OTHER STATE SECURITIES ACT
IN RELIANCE UPON EXEMPTIONS FOR TRANSACTIONS NOT INVOLVING A PUBLIC OFFERING.

THE INVESTMENT UNITS ARE SPECULATIVE SECURITIES THAT INVOLVE A HIGH DEGREE OF RISK. ONLY THOSE
WHO CAN BEAR THE LOSS OF THEIR ENTIRE INVESTMENT SHOULD INVEST.

THE OFFERING OF THE INVESTMENT UNITS AND OPERATION OF THE COMPANY INVOLVE SEVERAL ACTUAL AND
POTENTIAL CONFLICTS OF INTEREST. THE MANAGER, AND THE EXECUTIVE MEMBERS, HAVE TOTAL MANAGERIAL
POWERS OVER THE COMPANY. CLASS A MEMBERS AND CLASS B MEMBERS WILL HAVE LIMITED RIGHTS TO VOTE
ON OR APPROVE ANY DECISIONS OF THE MANAGER.

THE COMPANY WAS FORMED ON NOVEMBER 12, 2010 AND HAS A LIMITED OPERATING HISTORY.

as

THERE IS NO PUBLIC MARKET FOR THE INVESTMENT UNITS, NOR IS SUCH A MARKET EXPECTED TO DEVELOP. NO
PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN THOSE
CONTAINED IN THIS MEMORANDUM AND OTHER DOCUMENTS PROVIDED BY THE MANAGER AND ANY
INFORMATION NOT SET FORTH THEREIN MUST NOT BE RELIED UPON. THIS MEMORANDUM DOES NOT CONSTITUTE
AN OFFER OR SOLICITATION IN ANY JURISDICTION IN WHICH SUCH AN OFFER OR SOLICITATION MAY NOT
LEGALLY BE MADE. THE STATEMENTS IN THIS MEMORANDUM ARE MADE AS OF THE AMENDMENT DATE, AND
NEITHER THE DELIVERY OF THIS MEMORANDUM NOR ANY SALE HEREUNDER SHALL, UNDER ANY
CIRCUMSTANCES, CREATE AN IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE INFORMATION SET FORTH
HEREIN SINCE THE DATE OF THIS MEMORANDUM.

ANY REPRODUCTION OF THIS MEMORANDUM IN WHOLE OR IN PART, ITS DISTRIBUTION TO ANY PERSON OTHER
THAN A PROSPECTIVE PURCHASER, OR THE DIVULGENCE OF ANY OF ITS CONTENTS OTHER THAN TO SUCH
PERSON'S ADVISOR, WITHOUT THE PRIOR WRITTEN CONSENT OF THE MANAGER, IS UNAUTHORIZED AND
PROHIBITED.

EACH PROSPECTIVE PURCHASER AND HIS ADVISORS, IF ANY, ARE ENCOURAGED TO AVAIL THEMSELVES OF THE
OPPORTUNITY TO ASK QUESTIONS oF, AND RECEIVE ANSWERS FROM, THE MANAGER AND EXECUTIVE MEMBERS
CONCERNING THE TERMS AND CONDITIONS OF THIS MEMORANDUM AND TO OBTAIN ADDITIONAL INFORMATION,
To THE EXTENT POSSESSED OR OBTAINABLE WITHOUT UNREASONABLE EFFORT OR EXPENSE, NECESSARY TO
VERIFY THE ACCURACY OF THE INFORMATION IN THIS MEMORANDUM.

3
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SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS

MANY OF THE STATEMENTS CONTAINED IN THIS MEMORANDUM DISCUSS FUTURE EXPECTATIONS, CONTAIN PROJECTIONS
OF RESULTS OF OPERATION OR FINANCIAL CONDITION, OR STATE OTHER "FORW ARD-LOOKING" INFORMATION. ALL
STATEMENTS OF FORWARD-LOOKING INFORMATION ARE SUBJECT TO KNOWN AND UNKNOWN RISKS, UNCERTAINTIES AND
OTHER FACTORS, CERTAIN OF WHICH ARE BEYOND OUR CONTROL THAT COULD CAUSE THE ACTUAL RESULTS TO DIFFER
MATERIALLY FROM THOSE CONTEMPLATED BY THE STATEMENTS, THE FORWARD-LOOKING INFORMATION IS BASED ON
VARIOUS FACTORS AND WAS DERIVED USING NUMEROUS ASSUMPTIONS. IN LIGHT OF THE RISKS, ASSUMPTIONS, AND
UNCERTAINTIES INVOLVED, THERE CAN BE NO ASSURANCE THAT THE FORWARD-LOOKING INFORMATION CONTAINED IN THIS
MEMORANDUM WILL IN FACT TRANSPIRE OR PROVE TO BE ACCURATE.

Important factors that may cause the forecasted results to differ include, for example:

0 Our ability to raise capital sufficient for us to conduct business according to our plans.

Our ability to, on behalf of our Affiliates, acquire, invest in and make loans to apartments and hotels and other income-
producing properly ("Property" and "Properties") on a favorable basis, and to obtain a satisfactory income stream from those
apartments, hotels other and other properties.

Our ability to maintain sufficient liquidity and our access to capital markets.

The effect of changing economic conditions, including the current U.S. recession which may be prolonged.

Operating risks associated with the Property business, including potential terrorist attacks, which would affect occupancy and
rates at 0ur Properties and the demand for Properties products and services.

Our relationships with property managers and franchisers.

Our ability to cause our Affiliated Funds' Properties to be maintained in a first-class manner, including meeting capital
expenditure requirements, our ability to cause our Affiliate's Properties to compete effectively in areas such as access,
location, quality of accommodations and room rate structures.

0 We have included a Forecast incorporating the Initial Company Budget. Our Forecast is based on a number of assumptions.
Our assumptions may be wrong.

• Changes in the law and other risks which are described under "Risk Factors".

We do not promise to update forward-looking information to reflect actual results or changes in assumptions, to release publicly any
revisions to any forward-iooking statements, to report events or circumstances after the date of the Memorandum or to report the occurrence
of unanticipated events, or other factors that could affect those statements.

Statements preceded by, followed by or that otherwise include the words, "believes," "expects," "anticipates," "intends," "estimates,"
"plans," "may," and similar expressions of future or conditional verbs such as "will," "should," "would," and "could" are generally forward-looking
in nature and not historical. The factors discussed under "Risk Factors," in addition to those discussed elsewhere in this Memorandum, could
affect the future results of the Company and could cause results to differ materially from those expressed in the f0rward-looking statements.

For any f0rward-looking statements contained in the Memorandum, the Company claims the protection of the safe harbor for
forward-looking statements contained in the Private Securities Litigation Reform Act of 1995.

Reference to Industry Trademarks and Trade Names

"Hilton", "Hampton Inn," "Hilton Garden inn" and "Homewood Suites" are each a registered trademark of Hilton Hotels Corporation or one of its Affiliates. All references
below to "Hilton" mean Hilton Hotels Corporation and all of its Affiliates and subsidiaries, and their respective elficers, Directors, agents, employees, accountants and attorneys.

Hilton is not responsible for the content of this Memorandum, whether relating to hotel information, operating information, financial information, Hillon's relationship with Barcelona
Administration Company, LLC, or alherwise. Hilton is not involved in any way, whether as an "issuer' or "underwriter" or otherwise, in the Offering by Barcelona Administration
Company, LLC and receives no Proceeds from the Offering. Hilton has not expressed any approval or disapproval regarding this Memorandum or the Offering related to this
Memorandum and the grant by Hilton of any franchise or other rights fo Barcelona Administration Company, LLC shall not be construed as any expression of approval or

disapproval. Hilton has not assumed, and shall not have, any liability in connection with this Memorandum or the Offering related to this Memorandum.

"Marriott," "Courtyard by Marriott, " "SpringHill Suites," "Falrtield inn," "Towneplace Suites" and "Residence Inn" are each a registered trademark of Marn'ott international,

Inc. or one of its Aitliiates. All references below to "Marriott" means Marriott International Inc. and all of its Affiliates and subsidiaries, and their respective olhcers, Directors,

agents, employees, accountants and attorneys. Marriott is not responsible for the content of this Memorandum, whether relating to hotel information, operating information,
Hnanciai information, Marriott's relationship with Barcelona Administration Company, LLC, or otherwise. Marriott is not Involved in any way, whether as an "issuer" or "underwriter"

or othewvise, in the Offering by Barcelona Administration Company, LLC and receives no Proceeds from the Offering. Marriott has not expressed any approval or disapproval
regarding this Memorandum or ha Oiferlng related to this Memorandum, and the grant by Marriott of any franchise or other rights to Barcelona Administration Company, LLC

shall not be constnred as any expression of approve/ or disapproval. Marriott has not assumed, and shall not have, any liability in connection with this Memorandum or the

Offering related to this Memorandum.
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THE OFFERING

H O M E W O O D u n a r m
G a r d e n  I n n

T he  O f f e r i ng pe r t a i ns  t o  a  $1 , 000 , 000  O f f e r i ng c om pr i s ed  o f  f ou r  ( 4 )  I nv es t m en t  Un i t s  a t  $250 , 000  pe r  I nv es t m en t
Un i t .  Eac h I nv es t ment  Un i t  i s  c ompr i s ed o f  One Ser ies  A  12-6-12 Not e  and one Clas s  B  Un i t .

The Com par ty

C om p a n y  F or m a t l on

T h e  C o m p a n y  w a s  f o r m e d  o n  N o v e m b e r  1 2 ,  2 0 1 0  a s  a n  A r i z o n a  l i m i t e d  l i a b i l i t y  c o m p a n y .  T h e  C o m p a n y  i s  a
M anage r  m anaged  l i m i t ed  l i ab i l i t y  c om pany .  T he  Com pany ' s  r egi s t e red  o f f i c e  i s  l oc a t ed  a t  11419  n .  Cen t u ry  Lane ,
Sc ot t s da le ,  A r i z ona 85254.  I t s  t e lephone number  i s  602~796-3519.

C om p a n y  B u s i n e s s  P u r p os e

> T he  Com pany  has  been  f o rm ed  t o  be  t he  A dv i s o r  t o  a  s e r i es  o f  p r i v a t e  f unds  ( "F und(s ) " )  and  t he i r  a f f i l i a t es
( " A f f i l i a t e s " ) ,  e a c h  d e s i gn e d  t o  o b t a i n  e q u i t y  c a p i t a l  t h r o u gh  s e c u r i t i e s  o f f e r i n gs  ( " S e c u r i t i e s  0 f f e r i n g( s ) " )
wh i c h  m ay  be  e i t he r  ex em p t  o r  r egi s t e red ,  t he  p roc eeds  o f  wh i c h  w i l l  be  us ed  t o  ac qu i re  on  a  l ev e raged  o r
un lev eraged bas is  apar tments ,  hote l s  and o ther  qua l i f i ed  rea l  es ta te  ( "P roper t y "  and "P roper t i es " ) .

> Ho t e l s  a c q u i r e d  b y  t h e  F u n d s  s h a l l  b e  p r e d o m i n a t e l y  M a r r i o t t  a n d  H i l t o n  s e l e c t / f o c u s  s e r v i c e ,  f r a n c h i s e d
l i c ens ed ho t e l s  l oc a t ed  i n  t he  US  and Canada.

> A p a r t m e n t  c o m m u n i t i e s  o f  a  l o c a t i o n  r a t i n g o f  B +  o r  b e t t e r  ( " A p a r t m e n t  L o c a t i o n  Ra t i n g" )  w i l l  b e  a c q u i r e d

a l l i anc e  m anager  ( "S A M " )  p rogram .
f r o m  h i gh  q u a l i t y  a p a r t m e n t  d e v e l o p e r s  w h o  t y p i c a l l y  w i l l  b e  r e t a i n e d  a s  o u r  m a n a ge r  u n d e r  o u r  s t r a t e g i c

> The Funds  may  be  i n  t he  l ega l  f o rm  o f  l im i t ed  l i ab i l i t y  c ompan ies  o r  c o rpora t i ons ,  depend ing on  t he  i n t en t  t o
o p e r a t e  a  p a r t i c u l a r  F u n d  a s  a  R E I T  ( i n  w h i c h  c a s e  t h e  s t r u c t u r e  w i l l  b e  a  C  c o r p o r a t i o n )  o r  a  L L C  w h e n
REIT  s ta tus  i s  not  requi red f or  t he Fund.

> O n  b e h a l f  o f  t h e  F u n d s ,  t h e  C o m p a n y  w i l l  n o t  i n v e s t  i n  a p a r t m e n t s ,  h o t e l s  o r  o t h e r  t y p e s  o f  p r o p e r t i e s
requ i r i ng s ubs tant i a l  un funded c ap i t a l  ex pend i t u res .

> T he  Com pany  w i l l  i nv es t  i n  ho t e l s  w i t h  f ranc h i s es  f rom  rec ogn i z ed  ho t e l  b rands  i nc l ud i ng p r i m ar i l y  M ar r i o t t
I n t e r n a t i o n a l ,  I n c . ,  a n d  H i l t o n  H o t e l s  C o r p o r a t i o n .  T h i r d - p a r t y  m a n a ge m e n t  c o m p a n i e s  w i l l  m a n a ge  F u n d
a p a r t m e n t s  u n d e r  m a n a ge m e n t  a gr e e m e n t  a n d  o n l y  a p p r o v e d  o p e r a t o r s  o f  t h e  a p p l i c a b l e  h o t e l  f r a n c h i s e d
brands  wi l l  opera t e  Fund ho t e l s  under  ho t e l  l eas e c ont rac t s  o r  management  c ont rac t s .

> The Company  i nv es t ment  and opera t i ng p la t f o rm  f o r  t he  Funds  f oc us es  on  c ap i t a l  p res erv a t i on ,  c as h  f l ow f o r
pay ment  o f  D i v i dends ,  D i v i dend growt h  and c ap i t a l  apprec ia t i on .
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I 1

Business Plan Preparation and Introduction of USA Barcelona Realty Trust Stock Offering

> Several of our Company managers and advisors have operated together commencing in mid-2009 with the
primary focus on engaging with long-standing personal relationships in the hotel and apartment industries to
assemble a group of highly accomplished development/management companies that share a common vision
as to the alignment of an investment company with the interests of property companies.

> From this extensive undertaking came our unique SAM program.

> The SAM program's primary objective is to align the acquisition and management objectives of USA BRT
with the interests of the SAM's. For the SAMs, these common interests include (i) sell ing stabil ized
apartments and Marriott and Hilton hotels to us at current market values, (ii) continue the management of
those properties for us, and, (iii) benefiting from the properties performance through operating incentives and
sharing in certain value increases when we liquidate the assets. (SAMs' share in gains that exceed our targeted
/RR for properties they originally sold to a Fund).

> We narrowed our review of dozens of high quality apartments and hotels we reviewed to a group of less than
fifteen. For each of this group, we have completed financial reviews and in most cases on-site property due
dil igence analysis. In addition, with each owner we have established mutually acceptable terms and
conditions of purchase and property management (as a REIT, USA BRT cannot manage its hotels).

> This is a large undertaking. Our investment through this period exceeds $1,500,000 in direct payments and
contributed managers' and advisors' uncompensated time, (Ourcompensation for this substantial cost is mostly in
common stock rights in USA BRT and some scheduled reimbursements).

> We're now fully engaged in getting the USA BRT Private Placement $70,000,000 stock offering completed
and placed on the Fidelity Investments platform. (The USA BRT offering will be sold through a group of
independent registered investment advisers with the marketing of the offering headed up by Alien Weintraub).

> In concert with our leverage plans for the properties, we will commence finalizing purchase agreements for
the selected property portfolio with closings scheduled as the USA BRT offering is sold throughout 2013 and
2014.

> We are offering investors the opportunity to join with us at a point in time where we have put together the
pieces of the plan and are ready to execute it. The risks are fully measurable. Each of these key questions
are soundly addressed herein.

J

J

»/

»/

Do we have the right management team?

Do we have a solid property plan?

Have we appropriately planned for USA BRT's capital requirements?

Are the apartment and hotel sectors sound real estate investment sectors?

Are we acquiring properties in sound markets?

Company Ownership and Control

The Company is owned ninety percent (90%) by its Class A Members and ten percent (10%) by its Class B
Members. We will have four executive members ("Executive Members") who approve major decisions ("Major
Decisions") and instruct our Manager as to the action to take regarding Major Decisions. Ctherwise, our Manager
manages the Company on a day to day basis. Richard Harkins, one of our Executive Members, is the Company
Manager ("Manager"). Additionally there are outside advisors ("Advisors") to the Company, the number of which and
the individuals may change from time to time.

We have organized in this manner in anticipation of USA Barcelona Realty Trust, inc. ("USA BRT") being the first in a
series of Funds, with each Fund in the series being advised by us as the Advisor to the Fund. We believe that this
structure will allow us to develop one management organization and operating support facility for multiple Funds,
which should result in cost savings for the Funds and enhance our profitability.

8
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Units Offered Under the Offering

Up to four (4) Investment Units are offered at $250,000 per Investment Unit. An Investment Unit is comprised of one
Series A 12-6-12 Note and one Class B Unit

The benefits to one Unit of investment is shown in the chart on the following page,

Chart of Forecast of Cost and Benefits of One Investment Unit ($250,000)

2013
Q2 QS 94

$ 250,000
$

Benefits to One Class B Unit
based on investment on 2/21/2013
Investment/-\mount
Annual Interest, paid quarterly
December 31, 2013 6% bonus interest
Priority CIass B Member Distributions
Total Payments .. through 12/31/2013

1
2
4

3,123 $ 7,500 $ 7,500 $

$ 50,986 as 8,123 $ 7,500 7,500$ $

7,500
12,863
12,500
32,863 -

Benefits to One Class B Unit
Annual Interest, paid quarterly
December 31,2014 12% bonus interest
Priority class B Member Distributions
Return of Original Investment
Total Payments - through 12/31/2014

1
3
2
5

_' QS
$ 7,500 $

_ 2014
Q2

7,500 $
__ Qs'
7,500

$ 373,486 $ 7,500 7,500 7,500

QS
$ 7,500

30,000
12,500

250,000
$ 300,000

-1 This Is the Base Interest feature of the Note and is an 12% Annual Rate Of Return paid quarterly commencing 3~31-2013.

'2 This Is the Year 1 Bonus Interest feature of the Note and is a 0ne-time payment in the amount of 6% of the Note amount and is due 12-31 -2013.
'This Is the Year 2 Bonus Interest feature of the Note and is a one-time payment in the amount of 12% of the Note amount and Is due 12~31-2014.

°4 Original Prlnolpal Investment amount of $250,000 is due on the Series A 12-6-12 Note Term of 12/31/2014.
-6 Each Class B Unit Is entitled to receive an annual Cumulative Priority Distributfon, as determined by the Company, of $12,500 commencing with 12/81/2013.
Any Cumulative Priority Distributions and current PrIority Distributions must be fully paid before any other Distributions can be made to any Member Class
Based on the Forecast for USA Barcelona Realty Trust, additional Distributions to the Class B Units are forecast to occur annually commencing in 2015 and
are not shown In the chart. Also not shown in this chart is our forecast of liquidation distributions to the Class B Units which exceed the initial Investment Unlt
cost.

Series A 12-6-12 Notes

Each Series A 12-6-12 Note, all of which will be issued in conjunction with the Investment Units under the Offering,
will be identical, as to interest rate, conditions of payment of interest and principal and term date to all other
Investment Units issued under the Offering, however, the date of issuance of each Note may be unique. Each
Investment Unit is comprised of one Series A 12-6-12 Note and one Class B Unit. The Series A 12-6-12 Notes will
earn interest, as follows:

(a) Interest will be paid quarterly and shall be based on a 12% annual rate, however, the initial interest payment/,
shall be due and payable on 3-31-2013 with interest due and payable quarterly thereafter through the term '
date of the Note. 40i'":\

(b) A Year 1 Bonus Interest payment in the amount of 6% of the Note amount shall be paid on 12-31-23163,

(C) A Year 2 Bonus Interest payment in an amount equal to 12% of the Note amount shall be payable on 12-é1-
2014.

The principal amount of the Series A 12-6-12 Notes shall be due and payable on 12-31-2014 ("Series A 12-6-12
Note Term Date"), however, the principal amount may be paid at any time prior to the Series A 12-6-12 Note Term
Date, either in whole or in part, without penalty, at which time all interest due to the date of said principal payment,
shall be due and payable. Any principal reduction payments made on the Series A 12-6-12 Notes must be made on
a pro rata basis to all holders of Series A 12-6-12 Notes. Any earned and unpaid interest due under the Series A 12-
6-12 Notes shall be paid on or before December 31, 2014 (the "Note Term Date").
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Class B Units

As a class, the four Class B Units have a ten percent (10%) interest in Company profits, losses, gains and
distributions (as defined hereafter). Each Class B Unit has a two and one half percent (2.50%) interest in Company
profit, loss, items of income, gain, credit or expenses.

Voting

Class A Members and Class B Members voting rights are limited to the following:

(i) The Class A Members shall each be entitled to cast one vote on any proposed action by the Company
that if implemented would materially diminish Class A Members interest in Company profit, loss, items of income, gain,
credit or expenses. A vote of the majority-in~interest of the Class A Members is required for approval of any such
proposed action.

(ii) The Class B Members shall each be entitled to cast one vote on any proposed action by the Company
that if implemented would materially diminish Class B Members interest in Company profit, loss, items of income, gain,
credit or expenses. A vote of the majority-in-interest of the Class B Members is required for approval of any such
proposed action.

(iii) Executive Members holding Class A Units or Class B Units are not entitled to vote on any proposed
action under paragraphs (i) or ii) above.

As a result of the limited voting rights of Class A Members and Class B Members, and other than those matters on which
the Class A Members and Class B Members have the right to vote, the Executive Members have control of the Company
through their exclusive right to approve all Major Decisions. (see Exhibit B - Operating Agreement, Section v)

Organization of the Company

The Company is authorized by the Company Agreement to initially have two classes of Member Interests as follows:
(a) up to 2,000 Class A Member Units, and (b) up to 4 Class B Member Units. Additional Member Interest and
Classes of Member Interest may be authorized by majority vote of the Executive Members and as otherwise subject
to the voting rights of the Members.

As a class, the Class A Units have a ninety percent (90%) interest in Company profit, loss, items of income, gain,
credit or expenses. Holders of Class A Units and Class B Units are collectively referred to herein as Unit-holders.
Unit-holders share in Company profit, loss, items of income, gain, credit or expenses based on each Unit-holders
respective percentage ownership interest in the Company. (see Exhibit B, Operating Agreement, Articles Ill and iv).
The Class A Units are held by our Executive Members, other members of management, Affiliates, Advisors to the
Company and other designees as described herein.

The Class B Units in conjunction with the Series A 12-6-12 Notes comprise the Investment Units that are the subject
of the Offering. Each Investment Unit is comprised of one Series A 12-6-12 Note and one Class B Unit. The Series A
12-6-12 Notes will not be separately tradable from the Class B Units that together comprise an Investment unit. The
allocation of the $250,000 stated value of an Investment Unit is (i) $250,000 to the Series A 12-6-12 Note and (ii) no
value allocated to the Class B Unit.

Management of the Company

Except for the exercise of their approval rights set forth in Article VI of the Company Agreement, the Members shall not
take part in the management of the affairs of the Company, or control the Company business, and the Members may
under no circumstances sign for or bind the Company. Subject to the limitations set forth in the Company Agreement, or
by non-waivable provisions of the Act, the Manager shall have complete authority and exclusive control to conduct any
business on behalf of the Company in the sole and absolute discretion of the Manager without the consent of any
Member, other than Major Decisions, which, Major Decisions must be approved by a majority vote of the Executive
Members.

The day-to-day business and affairs of the Company shall be managed exclusively by its Manager. Richard Harkins
is appointed by the Executive Members for an initial term as Manager expiring December 31, 2014. Qr an annual
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basis thereafter, our Manager shall be appointed by a majority vote of the Executive Members. Except as may be
otherwise expressly provided in the Company Agreement, no Member, other than the Manager, has the actual or
apparent authority to cause the Company to become bound to any contract, agreement or obligation, and no Member
shall take any action purporting to be on behalf of the Company.

The Manager and Duties of the Manager

As Manager of the Company, the Manager is responsible for the implementation of the ordinary and usual business, affairs
and purpose of the Company as more fully set forth in Article VI of the Company Agreement. The Manager shall devote
such part of the Manager's time to Company business as is reasonably and prudently necessary for the conduct of such
business, affairs and purpose.

Executive Committee

The Founders Class A Members ("Founders Class A Members") shall establish the Executive Member Committee
("Executive Committee"), and the Executive Committee shall determine overall policies, objectives, and procedures
for the operation of the Company. As of the date of the Company Agreement, the Executive Members are Richard
Harkins, George T. Simmons, Robert Kerrigan and Bruce Orr. The Executive Members shall thereafter be elected to
the Executive Committee by vote of a Majority-in-Interest of the Executive Members. In the event of a vacancy on
the Executive Committee, a new Executive Member shall be elected by an agreement of the remaining Executive
Members. Any or all of the Executive Members may be removed with Cause at any time upon vote of a Majority-in-
interest of the Class A Members. The Executive Committee shall consist of three Executive Members. The Manager
is appointed by the Executive Committee and oversees the day-to-day activities of the Company.

Fees to Manager and Affiliates

3
i

In addition to its participation in Distributions under Article Ill of the Company Agreement, the Manager and Affiliates
will receive additional compensation described below. The Manager shall in good faith, but at the sole cost and
expense of the Company, use the Manager's best efforts to implement or cause to be implemented and to conduct or
cause to be conducted the ordinary and usual business, affairs and purpose of the Company in accordance with and as
limited by the operating agreement ("Company Agreement"), including, but not limited to, the matters described below.

F
I

The Manager, in carrying on such activity, shall have all rights and Powers generally conferred by law or which are
necessary, advisable or consistent in connection therewith, and, in such capacity, shall have the specific rights and
Powers set forth below. In addition to any other rights and Powers which it may possess, the Manager shall have all
specific rights and Powers required for or appropriate to the management of the Company's business, affairs and
purpose which are outlined in Article VI and its sub~parts. (see Exhibit B - Company Agreement).

Organization Costs. Pre-Formation Period and Post-Formation Period activities led to the identification of the
apartments and hotels, apartment and hotel company Affiliates, prospective investment advisors, prospective
Property lenders, organizational structure for a series of Funds, budgets for the various Affiliates of the Company,
development of economic evaluation models for apartments and hotels and investment offerings, due diligence
programs to be employed when reviewing prospective Property acquisitions, financial analysis programs for
Property financings, private placement memorandum formats for Fund private offerings, programs for bank
financing requests and presentations, and identifying- sources for providing third party appraisals of Properties,
financial review and audit of the Company and its Affiliates, market research studies for internal and external uses,
development of accounting systems to be employed by the Company and development of legal sources to handle
all aspects of real estate, contract and securities work needed by the Company and its Affiliates. In aggregate, our
Manager, Executive Members, Affiliates and Company Vendors shall be reimbursed ("Organization Period
Reimbursement Payments"), for deferred compensation and parables carried for the period November 12, 2010
through October 1, 2012, in the aggregate amount of $50,000 payable from Offering Proceeds.

Executive Members Compensation. The Executive Members shall receive reasonable compensation for the
performance of their services as Executive Members of the Company, provided that all Executive Members
approve such compensation for each Executive Member. All Executive Members must approve any increase in
the compensation payable to any Executive Members pursuant to the Company Agreement. Other than the
Manager, commencing November 1, 2012 each Executive Member, based on their date of commencement as
an Executive Member, shall accrue a base annual "Guaranteed Payment" as stipulated in the Agreement,
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Class A Member Unit-holders Units Held Percentage Ownership of Class A Units

Richard Harkens 500.0 25.0%

George T. Simmons 300.0 15.0%

Robert Kerrigan 100.0 5.0%

Bruce Orr 100.0 5.0%

Reserved 1000.0 50.0%

Class A Member Units Authorized for Issuance 2000.0 100.0%

I

t
I

Section 6.18(h)(i), or a lesser amount based on less than full-time service ("Full-Time Service") to the Company,
as agreed by all Executive Members. The initial accrued base annual Guaranteed Payment may be increased
or decreased on a calendar quarterly basis provided that all Executive Members approve any such increase or
decrease. Our Initial Manager, appointed by the Executive Committee, is also one of our initial Executive Members
and is a member of our Executive Committee. Our Manager may receive periodic bonuses as determined by our
Executive Committee but otherwise is compensated under the Managers compensation plan as stipulated in the
Agreement, Section 6,18(h)(i).

Class A Members - Capital Contributions and Credited Capital

1

The Class A Units .- The Class A Units are held by our Class A Members which are comprised of our Manager,
Executive Members, Affi l iates, Advisors to the Company and other designees as described herein. Founders,
Executive Members and Advisors have contributed $500,000 ("Agreed Value") of credited capital ("Credited Capital")
over a period that included the Pre-Formation Period which commenced in July 2009 and the Post-Formation Period
which commenced with the formation of the Company on November 12, 2010.

I

I

Credited Capital includes deferred compensation, services and property contributed to the Company for which no or
partial cash compensation was paid as of the Amendment Date. As a result of capital contributions ("Capital
Contributions") and Credited Capital, the aggregate capital accounts of the Class A Members is $500,000 as of the
Amendment Date, As a class, the Class A Units have a ninety percent (90%) interest in Company profit, loss, items
of income, gain, credit or expenses.

I

I

4

As of the Amendment Date, subject to final approval by the Executive Committee, the Class A Units are held as
follows:

I

I

i
I

Distributions to Members

Distributions are specified in Article IV of the Company Agreement. Except as otherwise provided in Article x, as soon
as practicable after the end of each year of the Company Year, and, as to year-end distributions, in no event later than
ninety (90) days after the end of each Company Year, the Company shall distribute and apply the net cash flow ("Net
Cash Flow") for the previous year in the following order of priority:

(a) $12,500 Cumulative Priority Distribution to each Class B unit.

(b) 100% (or such lesser amount as is required) to pay all accrued but unpaid interest on outstanding Initial
Members loans and Members loans.

(c) 100% (or such lesser amount as is required) to repay the principal of any outstanding initial Members Loans
and Members Loans.

(d) 100% to the Members in proportion to the unreturned balance of their respective Capital Contributions
Accounts until the Members receive aggregate distributions that reduce the balances of the Members'
respective Capital Contributions Accounts to zero,

(e) The remaining Net Cash Flow, on a pro rata basis, shall be distributed to the Class A Members and Class B
Members based on their respective ownership percentage of the Company.
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Manager Loans, Class A Members Loans and Additional Capital Contributions

The Manager has the obligation to make a best effort to arrange for loans based on the needs of the Company. The
Manager has no obligation to make any such loans itself. The Class A Members are under no obligation to make
loans to the Company but may elect to do so to meet needs of the Company. Neither the Manager nor any Class A
Member is obligated to make additional Capital Contributions to the Company. (see Company Agreement, Articfe ll
and;Article VII)

Allocations to Members

Each Member will be allocated a share of profit, loss, items of income, gain, credit or expenses for each fiscal year of
the Company, in accordance with their respective capital accounts and as specified in Article III of the Company
Agreement.. (see Exhibit B, Company Agreement)

Limitation Of Authority

The Executive Members have the exclusive right to approve all Major Decisions which will be carried out by our
Manager. Our Manager makes all the decisions other than Major Decisions for the Company. The Class A Members
by majority vote have the right to approve any change in the Company that will materially diminish their pro rata
economic rights under the Class A Units

The Class B Members voting rights shall be limited to their right by majority vote to approve any change in the
Company that will materially diminish their pro rata economic rights under the Class B units

COMPANY BUSINESS PLAN

Company Business Purpose
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BAC has been formed to be the Advisor to a series of private Funds and their Affiliates. Each Fund will be designed
to sell equity interest through exempt offerings ("Exempt Offering") or public offerings ("Public Offerings"), the
proceeds of which will be used to acquire, on a leveraged or unleveraged basis, apartments and hotels. The hotels
will be predominately Marriott and Hilton select/focus service, franchised licensed hotels located in the US and
Canada

Each Fund may be in the legal form of an LLC or a C Corporation. C Corporation Funds will elect to operate as
RElTs. The initial Fund which is being organized as of the Amendment Date is USA Barcelona Realty Trust ("USA

When formed and as planned, USA BRT will elect to operate as a real estate investment trust ("RElT") for federal
income tax purposes beginning with its taxable year ending December 31, 2014. As a REIT, it will generally not be
subject to federal income tax. It will, however, be subject to a number of organizational and operational requirements
and limitations
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Organization of USA Barcelona Realty Trust and its Subsidiaries

I
USA BRT - We expect USA BRT to be capitalized through one or more private offerings of units comprised of its
Shares and through Borrowings

Qperating Partn9_r§hip

9
to
4
we
l o
re
no

_ - USA BRT would be the general  partner (or managing member) of  a whol ly-owned
subsidiary, USA Barcelona Realty Trust Operating Partnership (or Operating Company if a limited liability company)
also referred to as USA BRT OP. It will have three wholly-owned subsidiaries to hold our Property acquisitions, joint
ventures, partnership investments and loans

> USA Barcelona Realty Trust Residential to hold our apartment communities
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USA Barcelona Realty Trust Hospitality to hold our hotels and

USA Barcelona Realty Trust JVs and Partnerships will be the managing member or co-manager of each of a
group of single purpose investment entities including partnerships and other forms of joint ventures that we
may form to make loans to, co-invest in or co-own properties that may include apartments, hotels or other
types of real estate.

Taxable RQ1'§L;bsidiariee - On or before the acquisition of a property, we expect that USA BRT will incorporate and
own controlling interest in a TRS relative to that property. Each Single property LLC would be matched with a TRS
("Matched TRS"), and USA BRT would own a controlling interest in each Matched TRS.

As shown in the following chart, USA BRT anticipates having two primary subsidiaries, USA Barcelona Realty Trust
TRS and USA Barcelona Realty Trust Operating Partnership. Barcelona Administration Company is the Advisor to
USA BRT and to each of USA BRT's subsidiaries and affiliates,

Barcelona Administration Company ("BAC") BAC is organized to be the Advisor to a series of Funds,
including USA BRT, and the administrator of each of the Funds subsidiaries and Affiliates.

USA Barcelona Realty Trust - USA BRT is the initial Fund under Barcelona Administration Company's
advisory. USA BRT is making the Offering of Units described in this Memorandum, and plans to elect REIT
status
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USA Barcelona Realty Trust Operating Partnership
( "IsA BRT OP") - We intend to form USA BRT OP as
a wholly-owned Affiliate of USA BRT. It will have three
wholly-owned subsidiaries to hold our apartment and
hotel acquisitions, joint ventures, partnership
investments and loans.
USA BRT expects to be the general partner of USA
BRT OP and provide it with its equity capital through
general partner capital contributions. If USA BRT OP
is a l im ited l iabi l i ty company USA BRT wi l l  be i ts
managing member.

USA Barcelona Realty Trust Residential wil l be the
m anaging m em ber  of  each of  a group of  Single
property LLCs that  we expect  to form to own our
apartment communities that we plan to acquire. Under
our plan, USA BRT Residential's Single property LLCs
would b e  t h e property owners and USA BRT
Residential would be the managing member of each
Single property LLC. We may manage our apartment
communities through a wholly owned Affiliate or enter
into management agreements with third part ies to
operate our apartment communities.

_¢

USA Barcelona Realty Trust Hospital i ty wil l  be the
managing member of each of a group of Single property LLCs that we expect to form to own our hotels that we
plan to acquire. As a part of the plan, each Single property LLC would lease its hotel to a Matched TRS which
would operate each hotel under a triple net lease contract. The Matched TRS would have its hotel managed for
it by an independent management company under a management contract (this structure meets certain REIT
regulations restricting how hotels are managed)..

USA Barcelona Realty Trust JVs and Partnerships will be the managing member or co-manager of each of a
group of single purpose investment entities including partnerships and other forms of joint ventures that we may
form to make loans to, co-invest or co-own properties that may include apartments, hotels or other types of real
estate.

USA BRT Taxable REIT Subsidiary(s) ("USA BRT TRSs") ... REIT regulations do not allow a property REIT to
directly manage certain types of properties, including hotels but not including apartment communities. However,
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REIT regulations have a provision that allows a RElT's controlled taxable subsidiaries (the TRS's) to lease the
RElT's Properties from- the RElT's Single property LLCs, thereby assuring the RElT will have Good REIT
Income from the leases.

In our proposed organizational structure, each Single property LLC will have an associated Matched TRS. Each
TRS would have the related property managed through management contracts or leases with non-affiliated third
party management companies. Income received by the TRS from the third party management companies would
be passed through to the Single property LLCs in the form of lease payments, which, when distributed to USA
BRT OP and then to USA BRT, would constitute Good REIT Income to USA BRT.

Acquisition Activities - Selection of Properties for our Funds

For both apartments and hotels, a candidate property is closely reviewed under underwriting guidelines designed to
reveal both property and market strengths and weaknesses.

At the micro (property) level, a comprehensive review of a in context with its
competitive environment

subject property's operations

For Apartments - Occupancy and rents history,
For Hotels - Occupancy, room rate and other revenue and cost center history,
Current loans in place,
Apartment improvements, and location, are rated for direct comparison with properties of similar
type.
Physical characteristics,
Prior sales,

At the macro (submarket/market) level

» Rental market conditions,
» Apartment supply - existing, and new construction.

Properties selected as qualified acquisition candidates, are presented by the Company to a Fund's Board Of
Directors for its review and approval for investment or purchase. The Company then undertakes the negotiations with
the Property owner on behalf of the Fund.

As of October 1, 2012, resulting from its organizational activities, the Company had reviewed over twenty five (25)
Properties that meet our acquisition criteria. Information derived from three apartment development companies is
currently being complied on over twenty apartment communities that meet our preliminary requirements.

We anticipate that the initial Fund (USA Barcelona Realty Trust) will acquire or invest in four to five apartment
communities and four to six Marriott and Hilton brand hotels.

Property Portfolios

In creating the property portfolio for our Funds, we blend Apartments and Hotels to create diversification of current
income, income growth and capital appreciation. Blending the investment expectation of apartments and hotels
creates a base level of relative certainty of our ability to perform on dividend expectations while having a solid
opportunity to realize substantial dividend growth.

> Apartments We are acquiring apartments while the industry has achieved a high occupancy level but with a
good upside for rent increases.

> Hotels - Hotels are still coming back from a downturn and offer an upside in both occupancy and total
revenue growth. In both cases we are acquiring below current replacement value.

Apartments

Apartments - The apartments we acquire will be in suburban locations and cater to upper income renters seeking a
high quality community experience.

Over the last 25 years, institutional investors in the United States have significantly increased their ownership of
apartment Properties. The apartment sector now accounts for the second~largest share of institutional investors' real
estate holdings, lagging only the office sector.

15
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During this period, the apartment sector established itself as having the best track record for risk-adjusted returns
and recognized diversification benefits for real estate portfolios. Apartment Properties also present investors with a
wide range of choices in terms of product, location and advantageous debt financing, allowing them to pursue a wide
variety of successful investment strategies.

Professionally-managed apartment Properties in the United States are a highly liquid asset class that is attractive to
institutional capital due to its stable cash flows, abundant debt financing, and unique diversification benefits.

Our apartments will fall in the range of B+ to A+ in two rating categories, Geographic and Improvements. Here are
the definitions of these two categories as published by Pierce-Eislen:

Geographic

A+/A- Defines the Tiffanyof metropolitan area locations. The property occupies a site incorporating unique
characteristics (i.e. view of, or from, mountains, golf course frontage, lake frontage, ocean view), very close
access to a high concentration of high quality employment, high quality shopping, immediate area
demographics emphasize upper income households.

AlB_+- Area employment sources are highly concentrated, and of good quality (high paying jobs -
collar/white-collar composition), shopping and entertainment is nearby, and of good quality, the
neighborhood environment is attractive, but not as demographically upscale as the "A+" location, area
housing is relatively new, or priced well-above the median of metropolitan area single-family housing pricing,
area direction of change in quality is improving, and is currently among the most desirable metropolitan area
submarkets.

gray-

Note: Location factors are subject to evolutionary change. Adjustments in location ratings result from
evolution in such factors as: Area access availability, changes in the employment base, area household
demographic composition shifts resulting in a structural change due to economic changes, or city master
plan changes related to gentrification.

Imp movements

• _,gt Among the best of all metropolitan area apartment communities - superior amenities - both in degree
and quality of inclusion, of condominium quality in finishing detail, architecturally attractive, large unit sizes,
interesting floorplans, unusually attractive amenities, and of superior construction quality. The property sets a
metropolitan area rental housing standard of superiority.

o A A very attractive apartment community. Architecture is distinctive, unit mix, unit sizes, and finishing detail
that are similar to an "A+" rating are included. Deductions from ratings are associated with less attractive
exterior finishes, interiors are good quality, but not inclusive of details associated with the best properties.

I

• A; An attractive apartment community, but details that will otherwise distinguish an "A", or "A+", rating are
not included. Deductions from ratings are associated with less attractive exterior finishes, interiors are good
quality, but not inclusive of details associated with the best properties. Development density may be higher
than the higher rated properties.

i
I
I
l

I

I

_l8»_-5 Of almost "A-" rating. Washer/dryer hook-ups are provided, but typically washers and dryers are provided
by the resident, rather than the property, or washers and dryers are provided, but are stacked, half-sized.
Architecture is satisfactory, but not striking, unit sizes are generally smaller than properties within the "A"
quality category, recreational amenities are relatively complete, but not developed to the degree of detail
associated with the "A-" quality community,

Hotels l

I

Q

i

*

The hotel Properties we acquire may be full-service or select/focus service (including extended-stay). Full-service
Properties generally provide a full complement of guest amenities including restaurants, concierge, porter, room
service and valet parking. Select/focus service Properties typically do not include all of these amenities. Extended-
stay Properties offer residential style lodging with a comprehensive package of guest services and amenities for
extended-stay business and leisure travelers.

The plan calls for USA BRT to acquire, invest in and lend to primarily select/focus service hotels, including extended-
stay hotels. Select/focus service hotels typically do not include most of these amenities. Extended-stay hotels offer
high-quality, residential style lodging with a comprehensive package of guest services and amenities for extended-
stay business and leisure travelers. We may also acquire full-service hotels. Fuli-service hotels generally provide a
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full complement of guest amenities including restaurants, concierge and room service, porter service or valet parking.

Key Factors behind our selection of apartments and hotels

•

•

•

Apartments have a long track record of having the highest risk-adjusted investment returns compared to
other property types. The sector has proven to be most resilient during economic downturns, delivering
superior returns during recessionary periods.

Apartments have the most efficient cash distribution, due to low capital expenditures.

Apartments have a lower cost of capital and wider availability of debt capital, apartment investments can
support more debt than other property types with the same level of risk.

Apartments have shorter leases (generally 12 months) than other property types, allowing them to adjust
more quickly to changing market environments.

Apartment and hotel market fundamentals are expected to remain positive on a cumulative basis over the
next five-to-seven year period. Demand is expected to expand and new supply is expected to remain behind
demand as "time to come to market" has been lengthened due to uncertainties in the capital markets,
creating conditions for attractive rent and revenue growth in most locations.

Hotels operate in a favorable, transparent, and market-driven regulatory and taxation environment.

Hotels can generally adjust their rates on a daily basis giving them the greatest flexibility to react of demand
and changing market conditions

Hotels in the Marriott and Hil ton brands enjoy industry branding. Such branding requires owners to
constantly upgrade and periodically renovate the hotel to franchise standards or lose the franchise flag. This
"franchise" control leads to a strong level of certainty for hotel customers as to their lodging experience.
While our focus will be on Marriott and Hilton brands, we will have no limitation as to the brand of franchise
or license with which USA BRT hotels will be associated.

Other Real Estate

Even though we intend primarily to acquire apartments and hotels, we may use a portion of the Offering Proceeds to
purchase including golf properties and other real estate. We believe that less than 20% of the net proceeds raised in
this Offering may be used to acquire real estate other than apartments and hotels.

Exit Strategies

We expect that within approximately 6 years our Funds may (i) merge and the resultant merged company's common
shares to be listed on a national securities exchange or quoted on the NASDAQ National Market System, (ii) merge,
consolidate or otherwise combine our Company with non-Affil iates in a manner where we retain control of the
merged entity, or (iii) dispose of all of Funds' Properties in a beneficial manner for our Funds' shareholders.
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Business Opportunities and Objectives

Business Opportunity

(

(

(

<

<

(

Since the decline of the national economy commenced in mid-2007, real estate industry, across most markets and
product types, has suffered a 10% to more then 40% decline in revenue performance. This decline, together with
severely restricted capital markets during the same period, depressed Property values to pre-2007 levels. Currently,
emerging out of the bottom of this cycle, we see an unprecedented opportunity to execute our Property acquisition
plan. With minimal new apartments and hotels coming online in the next few years, tight debt markets and economic
recovery underway, we feel recovery in the apartment and hotel sectors will be rapid and strong.

The Unfolding Property Market Recovery

Our business plan is predicated on buying in the recovery portion of the current cycle (and we believe that we are out
of the low point in the cycle and seeing recovery of values). Following our ownership period of approximately six
years, we envision a Roll-Up of our Funds in an initial public offering, at which time we expect to extract the values
for our Funds' Shareholders created from acquisition to stabilization. This projected holding period may be longer or
shorter and other exit strategies may be more attractive.

In our opinion, herein lies the opportunity for BAC. As we experience the U.S. economic recovery, apartment
occupancies are high and rents are rising. Hotel occupancies and average daily rates are also recovering. We
believe that the current state of the apartment and hotel sectors allows the assemblage of a Property portfolio at
historically advantageous prices. We further believe that apartment and hotel performance will continue to rebound
over the next several years unti l  new supply stabil izes demand. During this period, we predict a substantial
improvement in revenue performance of apartments and hotels and a corresponding increase in the values of our
Funds' Properties.

Business Strategies

Our primary initial business objective is to maximize share value of our Funds by maintaining long-term growth in
cash dividends to our Funds. To achieve this objective, we will focus on maximizing the internal growth of Fund
portfolios by selecting Properties that have strong cash flow growth potential.

We expect that within approximately 6 years we may:

• cause our Funds to merge and the resultant merged Company's common shares to be listed on a national
securities exchange or quoted on the NASDAQ National Market System,

merge, consolidate or otherwise combine our Funds with non-Affiliates in a manner where we retain control
of the merged entity, or

dispose of all of our Fund's Properties in a manner which will permit distributions of cash to our Funds equity
interest holders.

Any of these actions will be conditioned on the controlling Members in the case of a partnership or limited liability
company or Board of Directors in the case of a corporation of each Fund determining the action to be prudent and in
the best interests of its equity interest holders. However, we are under no obligation to take any of these actions, and
any action, if taken, might be taken before or after the 6 year period mentioned above. Certain of these transactions,
such as a merger or sale of all of the Fund's assets, or our dissolution, will require our Fund's equity interest holders'
approval, and this may be difficult to obtain,

Strategic Alliance Managers (SAMs)

The Company believes that the Strategic Alliance Managers ("SAMs") will be valuable partners in executing the
Funds' overall business strategy. The initiative to match the Funds' interests with that of the SAMs' is met as the
SAMe source Properties for the Fund's acquisition. Additionally, under a TRS structure, the SAMs manage the
Properties they sell to the Funds and those they find for the Funds.

The SAMs benefit from a continuous management fee stream that provides for additional compensation based on
performance. The SAMs have an immediate liquidity event from Properties sold to the Funds and receive fees for
Properties found for and acquired by the Funds. The SAMs have a subordinated interest in profits from the sale of
Properties comprising their SAM portfolio. The SAMs possess significant experience in developing and acquiring
high~quality Properties as well as providing the Funds with top quality Property management services.
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Funds' Dividends & Distributions

As planned for the Funds, dividends or distributions will be paid on a quarterly basis as declared by each Fund's
board and will be based on an annual preferred dividend rate to a Fund's syndicated class of investors ("Syndicated
Investor Class"). common dividends, as declared by the Fund's board are paid on an annual basis on a pro rata
basis to the common shares. Distributions (at liquidation) are made in priority to the preferred stock shares within the
Syndicated Investor Class at a specified ERR (internal rate of return). Any additional funds available for distribution
from liquidation are paid to the common shares on a pro rata basis. Common shares in each Fund are planned to be
owned 70% by the Syndicated Investor Class and 30% by the Company

We envision a continuing pursuit of Property acquisitions as we strive to reach a Properties asset base that would be
sufficient for conducting an efficient and attractive initial public offering. This could be achieved in a one of two ways
(i) building the capital base and Property portfolio of one Fund, or (ii) creating a series of Funds that combine in a
Roll-Up. We favor the creation of series of Funds as our preference of Property types and scale may change as the
economic cycle unfolds and supply and demand evolve among Property types and scale within each Property type

The following chart demonstrates the organization of a series of private Funds that result in a Roll-Up ("Roll-Up") into
a new public company. In this plan, the Roll-Up would be financed by proceeds of an initial public offering ("IPO")

chart - Series of Funds
E

E

E
i
.

i

E

The steps contained in the plan to achieve this objective as outlined, as follows

• By the end of fourth quarter 2013, we intend to have selected eight to nine Properties to be acquired by USA
BRT requiring approximately $100,000,000 of equity and debt capital. We intend to acquire apartments
hotels and possibly other qualified income properties.

Thereafter, we plan to acquire, on behalf of other Funds for which BAC is the advisor, approximately 10 to 15
Properties per year, requiring approximately additional debt and equity capital as shown in the chart

Between 2013 and 2018, we will strive to position USA BRT and the Funds that follow USA BRT, to which
we will be the Advisor, to combine their Property portfolios in a Roll-Up IPO ("Roll-Up IPO"), thereby
converting the Funds' investors into shareholders in the resultant public company. We further anticipate that
certain of our Manager, Executive Members and Advlsors would be officers of that public company and our
Class A Members and Class B Members would liquidate their LLC Units for cash and/or shares in the public
company.

We have given considerable thought to an exit strategy for both the investors in the Company and in the
Funds to which it will be an. Advisor. We have concluded that by structuring the organizational steps to be
compatible to an eventual business combination and to focus on a Roll-Up of all entitles into a new public
company offers the best or one of the best opportunities to maximize the value of the Funds' assets and the
administrative value of the Company. All equity holders in the Company, including the Class B Members
would benefit from a successful execution of this Roll-Up strategy. Other exit strategies may be available
any one of which may be more equally or more attractive to the Company and the Funds than a Roll-Up IPO

No assurances can be given that we will accomplish the foregoing or at what time, if at all.
Factors")

(See "Risk

I.

19



av

or

Ev

LEGEND

Raman motels

Hlllnn Not!

<40 Anlrlmanu

sow Properiles

-

l

Partnering Approach

Assuming we can execute our plan for USA BRT and the other planned Funds to follow during the current business
cycle, in addition to, or in lieu of Property purchases, the Funds should have opportunities to partner with high quality
Property owners. Such opportunities would include capital investment in Property ownership entities to (i) reduce
debt, (ii) satisfy accrued financial requirements, (iii) establish cash reserves to assure the property meets its needs
as economic recovery occurs, and (iv) provide cash to the existing owner for other Property purchases that may also
involve the Funds.
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We anticipate that partnering would allow the Funds to acquire controlling interest in the same types of Properties
that the Funds seek to acquire. It is an efficient method of deploying capital that creates portfolio investment
opportunities, geographically disperses risk and in most cases will leave in place capable and knowledgeable
management. We expect that this approach may also result in investment returns that are comparable to those
achievable via acquisitions. In many cases, Properties that meet the Fund's investment criteria cannot be sold in
today's market without substantial loss of owner equity. This partnering approach provides opportunities for
investment in performing assets that are undervalued in current market conditions and where the transaction
provides the sellers with benefits not offered by other buyers.

Targeted Property Markets

i!

i !
On behalf of our Funds, we intend to arrange to acquire apartments and select/focus service hotels. Currently, we
have not established our initial Fund, USA BRT and therefore our Funds own no Properties.

Full service hotels generally provide a full complement of guest amenities including restaurants, concierge, porter
and room service or valet parking. Select/focus service hotels typically do not include most of these amenities.
Extended~stay hotels offer residential style lodging with a comprehensive package of guest services and amenities
for extended-stay business and leisure travelers. We will own no Properties. The Funds to which we are Advisor, or
one of their wholly-owned subsidiaries, will own all of the Properties we acquire.

We will seek associations with distinctive brands in the hotel markets. However, we do not anticipate affiliating our
Funds with only one brand of franchise or license.

USA Barcelona Realty Trust
Investment Portfolio .. Hotel 8\ Apartment Locatlons
Targeted CandidateProperties - as of December 2D12

Negotiations For Properly Acquisitions

We have reached agreements with several apartment and hotel companies to strategically align with us and are in
discussions with other potential SAMs who collectively own and manage or manage for others over 500 apartments
and hotels located in over 20. states. The SAM-managed Properties we have targeted for purchase by our initial
Fund are operated under the industry's leading brands including Marriott's Courtyard, Fairfield Inn, SpringHill Suites,
Towneplace Suites and Residence Inn, and Hilton's Hampton Inn and Hilton Garden Inn, and Homewood Suites. We
intend to also acquire apartments and possibly other qualified income properties.
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On behalf of the Funds, the Company intends to employ both management contracts and leases with its SAMs. The
majority, if not all, contracts will be management contracts. Management contracts potentially allow for a greater
share of property cash flow to accrue to the Company while leases provide a higher degree of certainty of income.

If a Fund elects to operate as a REIT, it is prohibited under the federal tax laws pertaining to qualifying as a RElT
from operating its hotels directly. In this case, they intend to lease each of their hotels to a wholly-owned TRS, or
another lessee for their management. If they elect to operate as a REIT, they anticipate that substantially all of their
hotels will be leased to one of their wholly-owned subsidiaries.

A REIT can own up to 100% of the equity of a TRS. The REIT Modernization Act permits a REIT to lease the hotels
that they own to a taxable subsidiary rather than requiring it to lease its hotels to a separate, unaffiliated entity. The
hotels that they lease to a TRS will still need to be managed by an unaffiliated third party. Any net profit from the
leases held by a TRS, after payment of any applicable corporate tax, will be available for distribution to the Fund as
qualified REIT income.

Lease Characterization

8
i

nm

In order that any lease could not be characterized as a service contract or joint venture in the guise of a lease, the
Operating Company's and Affiliate's possessory rights will be subject to the tenant's leasehold rights, and the tenant
will have both the benefits and risks of Property operations. We expect that the Funds leases will have the following
provisions:

•

•

Periodic fixed and percentage rent payments.

Fixed rent payments would be payable without regard to the success or failure of operations. Percentage rent
would be based on gross revenue, rather than profit or net income, although real estate-related costs, such as
taxes, insurance and real estate operating costs, may be deducted before determining the Operating Company's
percentage of gross revenues.

vs
D
In
up
n

i
s
i9 Percentage rents would be set at lease execution, and would not be renegotiated if the changes are based on

profit or net income.

g
i

Lease term would be 5 to 10 years.

In select transactions, a Lessee ("SAM") of one or more Company owned Properties may have a subordinated
interest in distributions of funds generated from the sale or refinancing of such Company owned hotels leased by
said participant.
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Management Contract Terms and Conditions
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We plan to have each of our Funds Properties managed by an independent manager under a separate management
contract between the manager and the Fund (which is one of its wholly~owned subsidiaries, as specified in the
previous section). The manager would be responsible for managing and supervising the daily operations of the
Property.

All terms of these contracts would be the result of commercial negotiations between otherwise unrelated parties, and
the fees and terms would be appropriate for the Property and the market in which it operates.

Typical Term Management Contracts to be used by the Funds - The term of the agreement is effective for an
initial period of 5 to 10 years, with the option to renew at the Fund's sole discretion for one or more additional
periods of five years each.

Base Fee - The manager would be paid, within a range of 3% to 5% of the gross Property revenues received
from the applicable property.

Incentive Fee - The manager would receive an incentive management fee In a range of an amount equal to 3%
to 12% of cash flow after all expenses included base fee, debt service and reserves.

Timing of Acquisitions of and Investments in Properties

Q
Q

We think the current state of the apartment and hotel industries allows the assemblage of a series of performing
portfolios at reasonable prices relative to replacement values but with a less than 24 month window of opportunity to
execute the strategy of acquiring quality Properties below their replacement values. As the US economy recovers,
apartment rents will rise and hotel occupancies and average dairy rates will stabilize at their appropriate levels.
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According to leading apartment and hotel industry experts, due to rising occupancy levels and rate increases,
apartment and hotel values started to rebound in 2010. There is still plenty of room to bring apartment rents and
hotel occupancy and rate back to their pre-2008 levels. As this recovery unfolds, we have a timely opportunity for
investment in and acquisition of apartments and hotels.

Broad Industry Relationship of Principals

!

n

1

ll
The Company principals and outside Advisors have extensive long-standing relationships with apartment and hotel
owners, management companies, franchisers, lenders, brokers and consulting companies. We think broad sets of
relationships afford the Company high level access to numerous partnership investment and acquisition
opportunities.

4

Risk Diversification

Risk diversification is achieved through deploying our Fund's capital for both (i) partnership investments and
acquisitions, and (ii) involving a mix of apartments and hotel brands, locations and chain scale. The Fund's portfolios
are forecasted to include numerous apartments and hotels with capital deployed through partnership investments
and acquisitions. The Fund's portfolios will include apartments located in the United States and hotels located in the
United States and Canada. We may also acquire other qualified income properties.

41
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lFranchise Relationships

The Company expects its Funds will own franchised hotels in the upscale chain scale such as Courtyard by Marriott,
Residence Inn and Springhill Suites by Marriott, Hilton Garden Inn and Homewood Suites. To further diversify the
Fund's portfolio, the Company will target upper midscale hotels with top-performing brands such Fairfield Inn by
Marriott, TownePlace Suites by Marriott, and Hilton's Hampton Inn and possibly several key performing upper
upscale hotels, such as Hilton and Marriott hotels.

We expect that each hotel will have a franchise license agreement between the lessee and a franchise Company
providing for the payment of royalty fees and program fees to the franchisor based upon a percentage of gross room
revenues. We anticipate that normally the management company will enter into a guarantee agreement in which it
will guarantee the payment and performance of the lessee under the franchise license agreement.

The fees and other terms of franchise agreements will be the result of commercial negotiations between otherwise
unrelated parties, and we believe that such fees and terms will be appropriate for each hotel and the market in which
it operates. Normally, franchise agreements may be terminated for various reasons, including failure by the lessee to
operate in accordance with the standards, procedures and requirements established by the franchisor.

Capital Structure of Affiliated Funds' Properties

The capital structure of the apartments and hotels may include leverage of up to 80% and 65% respectfully (more in
select cases). Some Properties may be unleveraged at the time of acquisition. As debt markets allow, the
capitalization plan is to incorporate appropriate leverage for the Property portfolio.

• For partnership investment in Properties, the Funds will be in a preferred equity position with priority return and
participation return features (structured as payments from gross income to assure appropriate income for REIT).

» Acquisition Properties may be structured with individual debt and equity per Property or our leverage may be a
credit facility with all owner Properties providing the collateral for the credit facility. While we see the possibility
for some all-cash transactions at the time of acquisition, we anticipate all owned Properties will be individually or
collectively leveraged. Some debt may be seller financing.

Generally, each portfolio Property will be owned by a single property bankruptcy remote entity, typically a LLC. A
Fund's Operating Partnership would be the managing member of each Property LLC and the Fund would be the
managing member of the Operating Partnership. (see Chart under "Company Business Purpose").

The Funds as Lenders

The Funds may employ a part of their capital to make loans secured by senior or junior trust deeds on Properties.
We would anticipate the Funds receiving base interest, plus participation interest on its loans. We anticipate that
such loans would be short-term and would be used to facilitate Property acquisitions where there is no assumable
debt in place at the time of purchase. Any such loan made by the Funds would be refinanced with institutional
secured debt at such time as market conditions allow and subject to acceptable terms and conditions.
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Hotel Portfolio Objectives

One of our objectives is that the targeted mix of franchise hotels and market locations for Fund owned hotels will be
comprised from among Marriott's Courtyard, Fairfield Inn, SpringHill Suites, Towneplace Suites and Residence Inn,
Hilton's Hampton inn, Hilton Garden Inn, and Homewood Suites.

Competition
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We believe that we will differentiate our Funds from their competitors by adhering to five basic principles:

• Diversifying risk by operating as an owner of Properties and lending to only proven operators of Properties,

Focusing on only the quality sectors of our targeted markets,

» Employing a conservative capital structure,

o Maintaining disciplined operational and asset management, and,

Developing each Property portfolio with manageable geographic diversification foremost in mind.

Our business plan is based on our belief that our initial Fund, USA Barcelona Realty Trust ("USA BRT"), will raise up
to $70,000,000 or more in equity capital and be leveraged at approximately 70%. We believe that, in concert with
allowed leverage, this equity capital would allow USA BRT to invest in eight or more Properties. Subsequent Funds
would have similar objectives but may raise more or less equity than we have planned for USA BRT. We can provide
no assurance that we can meet these goals. (See, "Risk Factors")

Reserves

Fund reserves are expected to be funded in an amount equal to 4% to 5% of gross revenues for each year.

Competitive Advantage

Property Owner Interest -. We believe our Company will be able to attract owners who own Properties situated in
excellent markets, to do business with our Funds and us because:
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Excellent operators with well performing apartments and hotels may want to realize profits from the sale of their
mature Properties while retaining property management (under our SAM program).

We believe that we have assembled the right people required for the acquisition, operation, and management to
execute our business plan. We have assembled the core of our management team from individuals with
extensive real estate and RElT experience. We intend to continue to build our management team and Advisors
as we progress in our business development.

A Fund structured as an UP-REIT could acquire a property under a tax-deferred transaction (for the seller) using
equity in the RElT's Operating Company in the form of its OP units.

A Fund could refinance a property owner's debt by providing a new loan to take out an existing loan. In this form
of loan transaction, it would be likely that the Fund would also receive a percentage of ownership in the seller's
property ownership entity.

Where a property owner has lender issues, a Fund offer could offer the owner a "price" that pays off their lender,
provides cash to the owner, and offers a potential future payment opportunity for the owner, based on a "forward
looking performance based earn-out." Generally, these terms would only be available in the case where the
property owner qualifies to remain the property manager under our SAM program.
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Person Position Age
Affiliated with the

Company Since

Richard Harkens Executive Member 71 May, 2009

George T. Simmons Executive Member 72 March, 2011

Robert Kerrigan Executive Member 75 October 2012

Bruce Orr Executive Member 51 April, 2010

George A, Santoro Advisor 51 April, 2010

Dawn Berry Advisor 48 June, 2010

Allen Weintraub Advisor 51 June, 2011

Thomas W. Lattin Advisor 67 August, 2009

Steven Gold Advisor 71 August, 2009

Not Used na no Na
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MANAGEMENT & ADVISORS TO MANAGEMENT

We are a Manager managed company ("Manager Managed"). We have an Executive Committee comprised of three
Executive Members appointed from among our Class A Members. Our initial Executive Members are Richard
Harkens, George T. Simmons, Robert Kerrigan and Bruce Orr. The Executive Members have the exclusive right to
approve all Major Decisions which approvals will be carried out by our Manager. Cur Manager makes all decisions
for the Company other than Major Decisions. Our Manager and Executive Members function as our executive
officers and conduct the affairs of the. Company. Our Advisors are instrumental in providing oversight and guidance
to our Executive Members. The following table sets forth the names and ages of those persons who comprise our
Manager and Advisors to the Company.
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MANAGEMENT AND ADVISORS

i
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Richard Harkins - Manager and Executive Member Through his leadership, Barcelona has been fostered from a
concept to an operating company with a primary focus on acquiring and owning apartments and hotels. Mr. Harkins
focus is on executive management, developing business relationships with major apartment developers and
franchisees of Marriott, Hilton and other top brand hotels and the capital needs of the Company. Mr. Harkins'
business career began with 13 years in equity finance, land acquisition and executive management with Gulf Oil
Real Estate Development Corporation and Cardinal Industries. Since 1987, he has been involved in the real estate
industry in the development of high-end daily fee golf courses, and over the period 2002 through mid-2009 in the
creation and executive management of Arizona Village Communities Operating Company, inc. ("AVC"), a land
acquisition and investment company.

He has been involved as the responsible executive in the acquisition of sites and the financing of over 225 limited
service hotels, over 550 Apartment Communities and the assembly of over $5 Billion dollars of public and private
equity and debt capital. Mr. Harkins is a University of Alabama graduate with a degree in accounting, He served over
nine years of active duty in the us Navy with specialties in radar, and related electronic warfare systems. He is
proficient in the design and implementation of financial forecasting computer models and financial structures for
complex organizations, including REITs. Mr. Harkins remains President of AVC, which exists in a state of inactivity,
and continues to examine possible uses of AVC's loss carry forward tax asset.

George T. Simmons - He will serve as a member of the Executive Committee. Mr, Simmons is a self-employed
business advisor, consultant, independent director, and private investor, with 45 years of business experience in
semiconductor and electronic components industries, retail and restaurant establishments, and real estate holding
companies. His background also includes substantial international business experience. Mr. Simmons is a graduate
of the University of Nebraska and completed post-graduate work at both the University Of Nebraska and Arizona
State University. Mr. Simmons has 22 years of executive management tenure in large corporations such as Intel,
Motorola, Oki Electric (Japanese) and Daimler-Benz (German), as well as entrepreneurial experience from the co-
found.ing of seven business enterprises between 1985 and 2005. Businesses co-founded by Mr. Simmons include
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two real estate holding companies, three restaurants, a small retail chain and a semiconductor manufacturing
Company operating in Taiwan and mainland China. Mr. Simmons continues to maintain his original ownership
position in four of these business enterprises that he co-founded, three have been sold.

Robert Kerrigan .- Executive Member - Mr. Kerrigan will serve as an Advisor to the board of directors. Mr. Kerrigan
is the President and sole share holder of Personal Wealth Management Group, Inc and the Sole Managing Partner of
Wealth Legacy Consultants, LLC, which are both based in Scottsdale, Arizona. He holds a designation of Certified
Wealth Consultant. Bob is a graduate of the University of Wisconsin Oshkosh with a degree in Economics and serves
on the University Foundation Board. For the past (45) years he has been active in the financial services industry both
as a provider of financial services to private clients and through ownership and management of several privately held
companies both in manufacturing and service distribution. He also services on several Boards of For Profit
businesses and Non Profit Philanthropic organizations. He also is currently on the Advisory Board for a local hospital
and a Board member of the YMCA. Bob resides in Scottsdale, Arizona and has two grown sons and four
grandchildren.

Bruce Orr - Executive Member - Mr. Orr is currently President of Bruce Orr and Associates, LLC and is a full
Partner in District Development Partners, LLC. He has a background in Corporate Finance and Commercial Banking
and has been an active consultant to businesses throughout the Western U.S. for the last 22 years. He earned his
MBA from Pepperdine University and was trained in banking and finance while with Wells Fargo Bank. He also has
experience as a general contractor building single family homes. He has consulted for housing as well as commercial
and industrial real estate developers. He has vast experience in corporate finance, including merger and acquisition,
ESOP and real estate financing. Mr. Orr has spent the last six years working within hotel development. He has
relationships with Hilton, Choice and Marriott Hotels. l-le has spent four years developing relationships in Buena
Park, California, where he and District Development Partners are currently working on an expanded redevelopment
of the entertainment district.

ADVISORS TO THE COMPANY
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George A Santora- Mr. Santora is currently an independent hotel consultant. He was previously the VP of Finance
with Kimpton Hotels. In 2010, Mr. Santora served as a consultant to Barcelona Hotel Group, an Affiliate of the
Company. He will serve as an Executive Member of the Company. From 2006 to 2009, he was the Chief Financial
Officer of a $2B Private Equity REIT which at the end of his tenure owned 43 branded Marriott, Hilton,
Intercontinental, and Starwood Hotels, and Diamond's Casino. He has a strong background in investor relations,
debt compliance, refinancing and mezzanine debt, operations, treasury, budgeting, forecasting, tax, internal audits
and capital planning for owned, managed and joint venture assets. From 1983 through 2006, he served in numerous
accounting and finance positions with Starwood Hotels 8 Resorts. During his Starwood career, he was Vice
President of Finance for Eastern US, Canada and USVI with responsibility for 96 hotels. Mr. Santora holds an MBA
from Western International University and is a Boston College graduate with a degree in accounting.

Dawn Berry- Ms. Berry is President and CEO of PHD Hospitality and Development Company. She will serve as an
Advisor to the Company, Ms. Berry received a Bachelor's Degree in Business Administration at the University of
Steve fs Point. She is A 21 year veteran of the hospitality industry, Berry's resume includes but is not limited to
executive management of hotels in Focused Service, Full Service, Destination Resort hotels and Franchise Brand
Management ranging from 125-2,000 guest rooms in Urban, Unionized, Suburban and Destination markets across
the United States. Prior to co-founding PHD Hospitality, Berry served as Vice-president Brand Management for
Hilton Hotels Corporation for the Hilton Garden Inn brand for 6 years. During that time, the brand experienced a JD
Power award winning stretch for 5 of those 6 years and Berry was a contributing Member in taking the brand from 58
hotels to 310 prior to leaving the company. As hotel owners, PHD understands the importance of and has proven
results in Customer Satisfaction, Profitability and overall Asset Management in maximizing investor returns.

Allen Weintraub - Mr. Weintraub had a long and distinguished career in the financial services industry. Over the
course of 18 years he managed over $120 million of assets for retail investment clients for Merrill Lynch, UBS, and
Prudential Securities. In 2005 Mr. Allen branched out on his own, consulting with several real estate, healthcare, and
technology companies to help them in their efforts to build brand and name recognition, market and raise capital. In
these last six years he has raised over $70,000,000 for private ventures in these industries. A native of Reading PA,
Mr. Weintraub has spent the last 29 years, and all of his business life in metropolitan Phoenix, He has served on the
board of directors of various charitable organizations. Mr. Weintraub will facilitate the fund raising, marketing, and
investor relations functions for USA Barcelona Realty Trust, Inc. He has had significant success as an employee of
several companies, assisting them in raising capital and has raised over $100,000,000 in the past three years.
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Thomas w. Latten .... Mr. Lattin is currently the managing Director of Lattin & Associates, a hospitality industry
management consulting firm, and e professor of accounting, finance and advanced lodging management at the
Conrad n. Hilton College. He will serve as an Advisor to the Company. He joined the faculty of the College in August
of 2000 after sewing as the managing Director of the PKF Capital Markets Group and the global leader of New
Services for the PricewaterhouseCoopers Hospitality & Leisure Group. Prior to PricewaterhouseCoopers, he had a
distinguished career with Patriot American Hospitality, which became Wyndham International, Inc. Mr. Lattin joined
Patriot as president and chief operating officer before the Company's initial public offering in October 1995, the
largest ever for a hospitality REIT and the largest RElT IPO in 1995. More recently, Mr. Lattin served as executive
vice president of Wyndham International and president of WHC Inc., Wyndham International's franchise Company
Affiliate. Prior to joining Patriot American, Mr. Lattin served as a senior vice president of Hospitality Real Estate
Investment Trusts for PaineWebber incorporated. He was also a former partner.in the National Hospitality Consulting
Practice of Coopers 8t Lybrand, L.L.P. and former national hospitality partner of Laventhol & Horwath. Mr. Lattin has
also served as president of the Mariner Corporation, a Texas-based hotel development and management Company.
While president of Mariner, the Company grew from two to 27 hotels with franchisee agreements with Marriott,
Hilton, Sheraton and Holiday Inn. His expertise in the Hotel Industry covers Hotel Development, Hotel Financial
Management, Hotel Management Contracts and Hotel Asset Management. Mr. Lattin education and professional
accomplishments include a Bs, MS, School of Hotel Administration, Cornell University, Certified Public Accountant,
State of Texas, General Securities Registered Representative, New York. He is a visiting Assistant Professor,
Managing Director of the Hall of Honor and Curtis L. Carlson Fellow. Mr. Lattin has several academic works
published, including: Lattin, G. w., Lattin, J. E. & Lattin T. The Lodging and Food Service Industry (5th ed.),
Educational Institute of the American Hotel & Lodging Association, and, DeFranco, A. gt Lattin, T. (2006).

Mr. Steven Gold - Mr. Gold is Managing Director for Hotel Financial Strategies, responsible for development of debt
and equity programs, where he has been involved in over $20 billion in real estate Financing. He will serve as an
Advisor to the Company. He also has been the Chairman of the Real Estate Advisory Board at UCLA, Founder of the
UCLA Hotel Conference (ALIS) and a Member of the Dean's Council of the UCLA School of Architecture and Urban
Planning. He has been a director of a public REIT, as well as numerous civic and charitable organizations, Mr. Gold
has served as chairman of Center Financial and was an adjunct professor at the UCLA Business School. He
specializes in the Financing of major real estate developments and originates many joint ventures for developers with
institutional partners. Mr. Gold holds an MBA from UCLA.
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RISK FACTORS

THE INVESTMENT UNITS BEING OFFERED INVOLVE A HIGH DEGREE OF RISK. PROSPECTIVE
INVESTORS, PRIOR TO MAKING AN INVESTMENT, SHOULD CAREFULLY CONSIDER THE FOLLOWING
RISKS AND SPECULATIVE FACTORS INHERENT IN AND AFFECTING THE BUSINESS OF THE COMPANY
AND THIS AGREEMENT.

Investment RisksI _

Members will not have the benefit of reviewing our past performance.

The Company was recently organized, has limited assets and no operating history, Company Affiliates have limited
experience together covering a period of two years dating back to July 2009. As a result, Investors will not be able to
review our past performance to evaluate the likelihood of our achieving our investment objectives.

• Investment in the Company by Management and Affiliates

Company Affiliates have loaned and invested over $650,000 in cash and have deferred over $1 ,000,000 in
compensation during the 39 month period which commenced in July 2009 and led to the organization of the
Company and its Affiliates. Several of our management and staff have devoted over 29 months to the fulltime
undertaking of the organization of the Company and Affiliates. These loans, investments and deferred compensation
by our management and Affiliates may be repaid in ensuing periods from the profits of the Company and Affiliates
and such repayments may reduce amounts otherwise available for Distribution to our Class B Members.

• The Company will rely on the management and personnel of its Affiliates.

in i The management and other personnel of the Company will also be the management and personnel of Affiliates. Our
management and personnel intend to devote their full business time to the Company.

Our ability to achieve our investment objectives and to make distributions to Members will depend upon our ability to
execute the Company's business plan. Members must rely on the judgment of the management and personnel of the
Company (who will also be employed by Affiliates) to apply the Proceeds of this Offering and manage the Company's
business. Members will not have an opportunity to evaluate the qualifications of outside advisors who may provide
the Company with guidance, and we cannot assure you that any such advisors engaged by the Company will render
prudent advice not mitigated by the knowledge and experience of the management and personnel of the Company's
Manager and Affiliates. The Company's future success depends in large part upon the ability of its Affiliates to hire
and retain additional highly skilled managerial, operational and marketing personnel. The Company may require
additional real estate, finance, operations and marketing people who have experience in the apartment and hotel
industry. The Company cannot guarantee that it or its Affiliates will be successful in attracting and retaining skilled
personnel. Should the Company or its Affiliates be unable to attract and retain key personnel, the ability of the
Company to make prudent decisions for its Funds may be impaired,

I

Real Estate Business Risks

• The Company's success will be subject to its ability to accurately evaluate relevant markets.

Until the Company has established its initial Fund and subsequent Funds, it Company will have no operational cash
flow at its disposal and must depend on implementing its cash plan, which includes the employment of funds
received from this Offering and possibly other financings, if applicable.

• The Company will have numerous competitors.
I

r

There are numerous entities engaged in the purchase of apartments and hotels, many of which have greater assets
than the Company's Funds will have. The Company believes it will be able to compete favorably in this business, but
cannot assure success.
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The business will be subject to risks generally associated with Land acquisition, improvement and sales, and
residential development.

The Company will be subject to the risks generally associated with Land acquisition, entitlement, improvement and
resale, including the effect on the Company of the uncertainty of cash flow to meet its obligations, including
distributions to its Members. Adverse local market conditions due to changes in general or local economic conditions,
regional characteristics, interest rates, changes in real estate taxes, changes in governmental rules, and other
factors which are beyond our control, may affect the ability of our goals.

By becoming the owner of Land, the Company may become liable for unforeseen environmental obligations.

Under applicable environmental laws, any owner of real property may be fully liable for the costs involved in cleaning
up any contamination by materials hazardous to the environment. Even though the Company and its Funds might be
entitled to indemnification from the person that caused the contamination, there is no assurance that the responsible
person would be able to indemnify the Company and its Funds to the ful l  extent of the Company's l iabi l i ty.
Furthermore, the Company and its Funds would still have costs and administrative expenses for which it may not be
entitled to indemnification. The Company will undertake to mitigate such risks for unforeseen environmental
obligations by performing appropriate due diligence on the Properties it acquires for its Funds, including obtaining
soil reports and environmental reports.

Debt Financing Risks

{

/

I
The Company's Funds results are subject to fluctuations in interest rates and other economic conditions.

The Company's Funds results of operations will vary with changes in interest rates and with the performance of the
Funds' hotels surrounding real estate markets. A slowdown in business and vacation travel may reduce revenues to
the Company's Funds resulting in reduced fees paid by the Funds to the Company and the distribution Members
receive.

/

/

/

/

/The Company's Funds Bank Loans will generally have interest rates tied to a reference prime rate with periodic
adjustments both up and down as the prime reference rate fluctuates. To offset this risk to the Company's Funds, the
Company intends to negotiate restrictive rate change terms in all Bank Loans employed by Company Funds.

o Any borrowing by the Company may increase Members' risk and may reduce the amount of earnings
available for Distributions to Members.

The Company cannot guarantee that it will not require future bank borrowings to meet Company cash requirements
and in the event that it does that it will be successful in arranging any Bank Loans or in the event the Company does,
that such Bank Loans will be a positive factor in executing the Company's business plan.

Should the Company be unable to repay the indebtedness and make the interest payments on any such Bank
Loans, the lender will likely declare the Company in default and require that it repay all amounts owing under the
loan. Even if the Company is repaying the indebtedness in a timely manner, interest payments owing on the
borrowed funds may reduce the Company's income and the distributions Members receive,

The Company may borrow funds from several sources, and the terms of any Loan may vary substantially from
others. However, some lenders may require as a condition of making a loan that the lender will receive a priority on
revenues received by the Company, As a result, the first revenues received by the Company may go to those
lenders and that may decrease amounts available to meet the Company's other obligations, and distributions
available to be made to Members.
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Conflicts of Interest Risks

The risk factors below describe material conflicts of interest that may arise in the course of the management and
operation of the Company's business. The list of potential conflicts of interest reflects the Company's knowledge of
the existing or potential conflicts of interest as of the date of this Offering. The Company cannot guarantee that no
other conflicts of interest will arise in the future.

Affiliates will be paid fees and expenses from Company operations.

Such payments include (See "Related Party Transactions"):

Organization Costs Reimbursement,
Management Fee, and,
Acquisition And Disposition Bonuses,

Certain compensation arrangements are non-arm's length agreements.

The Company's Agreements and arrangements for compensating and Affiliates are not the result of arm's length
negotiations.

Competition may exist between the Company, its Funds and other Affiliates.

The Company's Funds and Affiliates, may engage in businesses which are or will be competitive with the Company
or which have the same objectives as those of the Company. However, the Company must use its best efforts to
resolve conflicts of interest with its Affiliates in the best interest of the Company.

• Affiliates lack separate legal representation.

The same counsel represents the Company and its Affi l iates, and the Company anticipates that this multiple
representation by attorneys will continue in the future.

Company Affiliates may own Investment Units.

i Any director or officer of the Company or any Affiliate may acquire, own, hold and dispose of Investment Units for
that individual's account and may exercise any of his or her rights to the same extent and in the same manner as if
he or she were not an Affiliate of the Company.

The Company and its Affiliates will face conflicts of interest concerning the allocation of personnel's time.

i!I
The Company anticipates that it will engage in the business activities described in the section "The Company's
Business" in this Memorandum. Although management and personnel of the Company devote their full-time efforts to
the business of the Company, other Affiliates will not do so. As a result, the Company and its Affiliates may have
conflicts of interest in allocating time and resources between the business of the Company and those other activities.
During times of intense activity in other programs and ventures, key personnel of Affiliates may devote less time and
resources to the business of the Company than required by the needs of the Company.

I

The Company's Affiliates will face conflicts of interest arising from the Company's fee structure.

|
Affiliates may receive certain fees in connection with the Offering and certain fees for services performed for the
Company. These fees are quantified and described in greater detail under "Fees to Managers and Affiliates" and in
the compensation table contained in this Offering. The Company's Interests may diverge from those of the Affiliates
to the ext.ant that the Affiliates benefit from fees that are paid by the Company.
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Retirement Plan Risks

• An investment in the Company may not qualify as an appropriate investment under all retirement plans.

There are special considerations that apply to pension or profit sharing trusts or IRAS investing in our Investment
Units. If Members are investing the assets of a pension, profit sharing, 401(k), Keogh or other qualified retirement
plan or the assets of an IRA in the Company, Members could incur liability or subject the plan to taxation if:
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(1) the investment is not consistent with fiduciary obligations under ERISA and the Internal Revenue Code.
(2) the investment is not made in accordance with the documents and instruments governing the plan or

IRA, including the plan's investment policy.
(3) the investment does not satisfy the prudence and diversification requirements of Sections 40(a)(1)(B)

and 404(A)(1)(C) of ERISA.
(4) the investment impairs the liquidity of the plan.
(5) the investment produces "unrelated business taxable income" for the plan or IRA.
(6) Members wi l l  not  be able to value the assets of  the plan annual ly in accordance wi th ERISA

requirements.
(7) the investment constitutes a prohibited transaction under Section 406 of ERISA or Section 4975 of the

Internal Revenue Code.

FEES TO AFFILIATES

The table below describes all the compensation, fees, reimbursement and other benefits which our Funds will pay to,
or which may be realized by. Barcelona Administration Company, and Affiliates.

In addition, each Member of the senior management team and certain staff Members will provide certain services to
us. For administrative convenience, these persons will all be employed by Barcelona Administration Company. From
the reimbursement compensation received by Barcelona Administration Company under an Administration
Agreement wi th a Fund, the Fund wi l l  reimburse Barcelona Administrat ion Company for a port ion of  the
compensation paid to its senior managers and staff, based on the amount of time they devote to activities required
by the Fund.

Per lon Receiving Compensation Type_oj Compensation Amount of Compensation

Barcelona Administration Company Commission or Fee for acquiring
and selling a Fund's Properties and
related acquisition and disposition
expenses.

A percentage (up to 2.0%) of the
gross purchase price of the
Properties purchased and sold by
BAC for a Fund,

Barcelona Administration Company Advances and reimbursements of
overhead costs of Barcelona
Administration Company.

Estimated to be an annual amount
of .75% to 1.25% of the cost of
properties acquired by a Fund, paid
monthly.

Barcelona Administration Company Reimbursement for certain deposits
and costs incurred on our behalf.

Not estimable, but subject to the
limits described below under
"Reimbursements to Barcelona
Administration Company".

Specific Amounts of Compensation Payable to Barcelona Administration Company

Except as otherwise indicated in the above table, the specific amounts of certain compensation or reimbursement
payable by a Fund to Barcelona Administration Company are not now known and generally will depend upon factors
determinable only at the time of payment. Compensation payable by the our Funds.to Barcelona Administration
Company may be shared or allocated to the our Affiliates. However, compensation and reimbursements which would
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exceed specified limits or ceilings cannot be recovered by
reclassification into a different category.

Barcelona Administration Company through

Administration Agreement between Barcelona Administration Company ("BAC") and its Funds

An Administration Agreement between each Fund and~ Barcelona Administration Company will delineate the
procedures for determination of the budget and terms and conditions under which BAC serves the Fund its Affiliates.
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Reimbursements to Barcelona Administration Company
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Barcelona Administration Company will be reimbursed by each Fund for certain direct costs incurred on the Fund's
behalf for organization, acquisition, conducting asset management of the Fund's Properties and for goods and
materials used for or by the Fund and obtained from entities that are not affiliated with BAC, although whenever
possible the Funds and BAC will attempt to have costs incurred on a Fund's behalf to be charged to the Fund's
taxable subsidiaries, rather than charged to BAC and thereafter reimbursed by the Fund. Possible reimbursable
costs and expenses include, but are not limited to, interest and other costs for money borrowed on a Fund's behalf,
taxes on a Fund's Properties or business, fees for legal counsel and independent auditors engaged for a Fund,
expenses relating to a Fund's Shareholders communications, costs of appraisals, non-refundable option payments
on Property not acquired, and title insurance. These expenses also include ongoing accounting, reporting and filing
obligations of a Fund that are provided to a Fund by BAC and payments made to third parties that are made by BAC
on a Fund's behalf. These expenses will not include any amounts for overhead of BAC. in addition, there will be no
"mark-up" of these expenses by either of these entities. Operating expenses reimbursable to BAC are subject to the
overall limitation on operating expenses stipulated in the Advisory Agreement.
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The Company is offering the Investment Unitsdirectly through Members of management on the terms and conditions
set forth in this Memorandum. No commissions or other remuneration will be paid in connection with the sale of
Investment Units directly by the Company. Fees of up to 4% in selling fees (up to $40,000) and up to an additional
1% in due diligence fees (up to $10,000) may be paid by the Company on Investment Units sold in this Offering
where sales are made through Members of the Financial Industry Regulatory Authority, Inc, ("FINRA"), Registered
Investment Advisors and others subject to applicable Arizona state securities laws.

I
I

i

Sales commissions on Unit sales will be paid from Offering Proceeds at the time Proceeds are received by the
Company. Up to $50,000 of the Proceeds raised from the Offering may be reimbursed to our management for time
and expenses incurred in the organization of the Company. An additional $30,000 will be used to pay expenses to
third party professionals for expenses relating to the organization of the Company and conducting this Offering
including, among other expenses, printing and mailing, legal and accounting fees. After deduction of those
expenses, all other Proceeds will be used by the Company to pursue the business plan outlined in this
Memorandum. The Company is Offering the investment Units on a "best efforts" basis. (see "Planned Use Of
Proceeds" on the Cover Page).

| I

There is no minimum Offering amount, and the Company will have the use of all sales Proceeds as they are
received. We cannot assure that all or any of the Investment Units offered will be sold.

The Company is offering Accredited Investors an opportunity to purchase an aggregate of $1 ,000,000 of Investment
Units comprised of four (4) Investment Units, each of which is comprised of one Series A 12-6-12 Note and one
Class B Unit. Purchasers must purchase a minimum of one Investment Unit at $250,000, which comprises one
Series A 12~6-12 Note and one Class B Unit, except that we may permit investments of a lesser amount in our
discretion.

We expect to terminate the Offering when all of the Investment Units offered by this Memorandum have been sold or
120 days from the date of this Memorandum (whichever occurs sooner), unless extended by us for up to an
additional 180 days, in order to achieve the maximum Offering of four (4) Investment Units.
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FEDERAL TAX CONSIDERATIONS

I nv es t o rs  m us t  l ook  t o  t he i r  own  t ax  adv i s o rs  regard i ng t he  t ax  i m p l i c a t i ons  i nheren t  i n  i nv es t m en t  i n  t he  Com pany ,
t h e  i n c o m e  o r  d e d u c t i o n s  ge n e r a t e d  b y  t h e  C o m p a n y  a n d  a l l o c a t e d  t o  i t s  U n i t - h o l d e r s ,  a n d  t h e  i m p a c t  o f  o w n i n g
I n v e s t m e n t  Un i t s  c o m p r i s e d  o f  S e r i e s  A  1 2 - 6 - 1 2  No t e s  a n d  C l a s s  B  M e m b e r  Un i t s  w i l l  h a v e  o n  t h e i r  p e r s o n a l  t a x
s i tuat ions .

T h i s  M e m o r a n d u m  d o e s  n o t  i n c l u d e  t a x  a d v i c e  a n d  i s  n o t  i n t e n d e d  a s  a  s u b s t i t u t e  f o r  c a r e f u l  t a x  p l a n n i n g.  E a c h
pros pec t i v e  purc has er  o f  I nv es tment  Un i t s  i s  adv is ed t o  c ons u l t  w i t h  h i s  or  her  own t ax  adv is or  regard ing t he s pec i f i c
t ax  c ons equenc es  t o  h im  or  her  o f  t he  purc has e ,  owners h ip  and  d i s pos i t i on  o f  I nv es t ment  Un i t s  c ompr i s ed  o f  S er i es
A  12-6-12  Not es  and  Clas s  B  Member  Un i t s  i n  an  en t i t y  e l ec t i ng t o  be  t ax ed as  a  l im i t ed  l i ab i l i t y  c ompany ,  i nc l ud ing
t h e  U n i t e d  S t a t e s  f e d e r a l ,  s t a t e ,  l o c a l ,  f o r e i gn  a n d  o t h e r  t a x  c o n s e q u e n c e s  o f  t h e  p u r c h a s e ,  o w n e r s h i p ,  a n d
dispos i t i on of  I nves tment  B  Uni t s  and of  potent ia l  changes  in  appl i cab le  t ax  laws .

T h i s  M e m o r a n d u m  d o e s  n o t  d i s c u s s  t h e  v a r i o u s  a s p e c t s  o f  f e d e r a l  i n c o m e  t a x a t i o n  t h a t  m a y  b e  r e l e v a n t  t o  a
par t i cu lar  Uni t -ho lder  in  l i ght  o f  h i s  personal  i nves tment  c i rcums tances  or  t o  cer ta in  t ypes  of  I nves tment  Uni t s  sub jec t
t o  s p e c i a l  t r e a t m e n t  u n d e r  t h e  C o d e  ( f o r  e x a m p l e ,  i n s u r a n c e  c o m p a n i e s ,  b a n k s ,  d e a l e r s  i n  s e c u r i t i e s ,  f o r e i gn
pe rs ons  and  t ax -ex em pt  o rgan i z a t i ons )  and  does  no t  d i s c us s  any  as pec t s  o f  s t a t e ,  l oc a l ,  o r  f o re i gn  t ax  l aws  wh i c h
m a y  b e  a p p l i c a b l e  t o  a  U n i t - h o l d e r .  A c c o r d i n g l y ,  a  p r o s p e c t i v e  U n i t - h o l d e r  i s  u r ge d  t o  c o n s u l t  h i s  o r  i t s  o w n  t a x
adv i s ors  regard ing an  i nv es t ment  i n  t he  Company  and  i t s  c ons equenc es .

T he  t ax  c ons equenc es  o f  ho l d i ng S e r i es  A  12 -6 -12  No t es  and  C l as s  B  M em be r  Un i t s  w i l l  depend ,  i n  pa r t ,  on  eac h
Un i t -ho l de r ' s  f i nanc i a l  and  t ax  c i r c um s t anc es .  Y ou  m us t  de t e rm i ne  whe t he r  t he  t ax  i m p l i c a t i ons  o f  t h i s  i nv es t m en t
wou ld  be  appropr ia t e  f o r  y ou as  a  Un i t -ho lder .  Ac c ord ingl y ,  eac h pros pec t i v e  Un i t -ho lder  mus t  c ons u l t  w i t h  h i s  o r  her
own t ax  adv is or  c onc ern ing t he e f f ec t s  o f  t he  t ax  l aws  on an inv es tment  i n  t he Company .

SALES LITERATURE

T h e  O f f e r i n g  i s  m a d e  o n l y  b y  m e a n s  o f  t h i s  M e m o r a n d u m .  W e  h a v e  n o t  a u t h o r i z e d  t h e
supplementa l  l i t e ra ture in  connec t ion wi t h  t he Of fer ing.

u s e  o f  a n y  o t h e r

REPORTS TO INVESTORS

F i nanc i a l  i n f o rm a t i on  c on t a i ned  i n  a l l  r epo r t s  t o  I nv es t o r s  w i l l  be  p repa red  i n  ac c o rdanc e  w i t h  gene ra l l y  ac c ep t ed
ac c ount i ng p r i nc i p l es .  A n  annua l  repor t ,  wh i c h  w i l l  c on t a i n  aud i t ed  f i nanc ia l  s t a t ement s ,  w i l l  be  f u rn i s hed  w i t h i n  120
day s  f o l l owing t he  c l os e  o f  eac h  f i s c a l  y ear  c ommenc ing w i t h  y ear  end ing Dec ember  31 ,  2014.  The annua l  repor t  w i l l
c o n t a i n  a  c o m p l e t e  s t a t e m e n t  o f  c o m p e n s a t i o n  a n d  f e e s  p a i d  o r  a c c r u e d  b y  u s  t o  B a r c e l o n a  A d m i n i s t r a t i o n
C o m p a n y ,  t o ge t h e r  w i t h  a  d e s c r i p t i o n  o f  a n y  n e w  a gr e e m e n t s .  W e  a l s o  i n t e n d  t o  s e n d  t o  o u r  I n v e s t o r s  q u a r t e r l y
r e p o r t s  a f t e r  t h e  e n d  o f  t h e  f i r s t  t h r e e  c a l e n d a r  q u a r t e r s  o f  e a c h  y e a r .  Q u a r t e r l y  r e p o r t s  w i l l  i n c l u d e  u n a u d i t e d
f i nanc ia l  s t a t ement s  p repared  i n  ac c ordanc e wi t h  genera l l y  ac c ept ed  ac c ount i ng p r i nc ip l es ,  Under  app l i c ab le  l aw our
I nv es tors  a l s o  hav e t he r i gh t  t o  obta in  o ther  i n f ormat ion about  t he Company .

FINANCIAL STATEMENTS

l

r

I

The unaud i t ed  F i nanc i a l  S t a t ement s  f o r  B arc e l ona  A dm i n i s t ra t i on  Company ,  LLC a t  Dec ember  31 ,  2012 ,  wh i c h  hav e
been  p repa red  by  m anagem en t ,  i s  s e t  f o r t h  as  E x h i b i t  c .  T he  Com pany  i s  a  s t a r t ~up  en t i t y ,  and  does  no t  y e t  hav e
f i nanc i a l  s t a t em en t s  t ha t  hav e  been  c om p i l ed ,  rev i ewed  o r  aud i t ed  by  i ndependen t  ac c oun t an t s .  We  i n t end  t o  hav e
r e v i e w e d  a n n u a l  f i n a n c i a l  s t a t e m e n t s  ( " R e v i e w e d  S t a t e m e n t s " )  c o m m e n c i n g w i t h  t h e  y e a r  e n d i n g D e c e m b e r  3 1  ,
2013 .
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The Company's Operating Agreement (the "Company Agreement") authorizes the Company to issue and sell up to
$1,000,000 of Investment Units. (see "Exhibit B, Company Agreement.") We expect to terminate the Offering when all of
the Investment Units offered by this Memorandum have been sold or 120 days from the date of this Memorandum
(whichever occurs sooner), unless extended by us for up to an additional 180 days ("Offering Period"), in order to
achieve the maximum Offeringof 4 Investment Units or such lesser amount as we may elect.

i

TERMS OF THE OFFERING
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Fees of up to 4% in Selling Fees may be paid by the Company and up to an additional 1% in due diligence fees may be
paid by the Company's Manager on Investment Units sold in this Offering where sales are made through Members of the
National Association Of Securities Dealers, Inc, registered investment advisors and others subject to applicable state
securities laws of the states in which the Units are being offered. The Company's estimation of its allocation of the net
Proceeds of this Offering is based upon the current and projected state of its business operations, its projected plans and
current economic and industry conditions, and is subject to a reapportionment of Proceeds. The maximum sales
commissions are included in the table on page 2. Sales commissions on Unit sales will be paid from Offering Proceeds at
the time sales Proceeds are qualified to be used by the Company. Additionally, regarding purchases of Investment Units by
IRA's, the Company will pay a one-time fee to the associated IRA Custodian of up to $500, which payment will be deducted
from any commission and expenses otherwise due on the sale of the associated Investment Unit(s). The Units sold under
the Offering wills be offered directly by Members of the Company, for which no commission will be paid, and may be offered
through Members of Financial Industry Regulatory Authority ("FlNRA"), registered investment advisors and others,
subject to applicable state securities laws of the State of Arizona, to qualified Investors meeting Accredited Investor
standards as defined in Rule 501(a) of Regulation D. The Company's estimation of its allocation of the net Proceeds of
this Offering is based upon the current and projected state of its business operation, its projected plans and current
economic and industry conditions, and is subject to a reapportionment of Proceeds. Executive Members of the Company
and Affiliates may be paid a fee ("Organization Period Reimbursement Payments") in the aggregate amount of $50,000
payable from Offering Proceeds.

I

2
!

Offering expenses, in addition to selling expenses, of up to 3.0% of gross Offering Proceeds will be expended for material
and services related to the creation, duplication and distribution of the Offering documents, and legal expenses. Investment
Unit Capital may be used by the Company for (i) meeting the Company's requirements, (ii) establishing operating reserves,
and, (iii) any other use authorized in the Company Agreement. ("Exhibit B - Company Agreement").
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Restrictions on Transferability

3

There will be no public market for the Investment Units, and there will be significant restrictions on the transferability of the
Units. The Investment Units have not been registered under the Securities Act or the laws of any other jurisdiction and
cannot be sold or otherwise transferred by investors unless they are subsequently registered under applicable law or an
exemption from registration is available. The Company is not obligated to register the Investment Units and is not required
to register them or to make any exemptions from registration available.

1
3
;
3

The Series A 12-6-12 Note will not be separately tradable from the Class B Unit that together comprises each
Investment Unit.

I
I

The Investor Questionnaire and Subscription Agreement contains substantial restrictions on the transferability of the
Investment Units. No transfer of Investment Units may be made without the transferor furnishing the Company with an
opinion of counsel, satisfactory to the Company, that the transfer is exempt from the registration requirements of applicable
securities laws. Documents representing the Investment Units will bear legends required by the State of Arizona, as
follows:

i

I THE INVESTMENT UNITS OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE ¢IACTII)1 UNDER THE ARIZONA SECURITIES ACT, OR UNDER ANY OTHER STATE SECURITIES ACT
IN RELIANCE UPON EXEMPTIONS FOR TRANSACTIONS NOT INVOLVING A PUBLIC OFFERING.Iwo
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SUBSCRIBER INFORMATION AND QUALIFICATIONS

Any qual i f ied Of feree who wishes to purchase any of  the of fered Investment  Uni ts  should del iver the fol lowing i tems to the
Company :

One executed copy  of  the Inves tor  Ques t ionnai re and Subsc r ipt ion Agreement  (Exhib i t  "A" ) ,  wi th a l l  b lanks  proper ly
c omp le t ed ,  and  purc has e  o f  a  m in imum o f  $250 , 000  o f  I nv es t ment  Un i t s  (One  I nv es t ment  Un i t ) ,  o r  i n  s uc h  o t her
am oun t  as  approv ed  by  t he  Com pany ,  by  pay m ent  o f  t he  app l i c ab l e  pu rc has e  p r i c e  m ade  pay ab l e  t o  "B arc e l ona
Admin is t ra t ion Company , LLC", and,  as  s t i pu la t ed  i n  t he  i ns t ruc t i ons  l oc a t ed  i n  t he  S ubs c r i p t i on  I ns t ruc t i ons  f o r
Investment Units,  contained in Exhibit  A. .

Tender of  the purchase pr ice and the Inves tor Ques t ionnai re and Subscr ipt ion Agreement  shal l  be made to the Company .
Upon ac c ep t anc e  by  t he  Company ,  s ubs c r i bers  f o r  t he  I nv es t ment  Un i t s  w i l l  be  adm i t t ed  t o  t he  Company  as  C las s  B
Members .

Addi tional  Infor mation

This  Memorandum has  been prepared f rom informat ion avai lab le to  the Company .  The summar ies  of ,  and references  to,
var ious  documents  in th is  Memorandum do not  purport  to be complete,  and in each ins tance reference should be made to
the copy of  such documents  which is  ei ther an exhibi t  to this  Memorandum of  which wi l l  be made avai lable to Of ferees and
their profess ional advisors upon request .

Dur ing the course of  the Of fer ing,  representat ives  of  the Manager wi l l  answer ques t ions  f rom,  and prov ide informat ion to,
Of ferees and thei r profess ional  adv isors  concerning the Company and the terms and condi t ions  of  the Of fer ing and wi l l ,  on
reques t ,  make avai lable addi t ional  in format ion,  to  the ex tent  the Company  possesses  such informat ion or  can acqui re i t
w i t hout  unreas onable  e f f o r t  o r  ex pens e,  wh ic h i s  nec es s ary  t o  v er i f y  t he  ac c urac y  o f  t he  i n f ormat ion c onta ined in  t h i s
Memorandum or which an Of feree or his  profess ional  adv isors  des i re in evaluat ing the meri ts  and r isks  of  an investment  in
the Securi t ies.

Prospect ive Investors and their representat ives and agents are specif ical ly  inv i ted and encouraged to:

• examine al l  books and records  of  the Company,

o rev iew the Company Agreement  (at tached hereto as  Exhibi t  B),

0 ask quest ions of  representat ives of  the Manager of  the Company material  to this  investment ,

» s eek  any  o t her  i n f o rmat i on  f rom t he  Manager  o f  t he  Company  mat e r i a l  t o  t h i s  i nv es t ment  wh i c h  i s  i n  t he
possession or is  reasonably  avai lable to the Manager,

P rospec t ive Inves tors  should reta in the i r  own profess ional  adv isors  to  rev iew and evaluate the economic ,  t ax  and other
consequences  o f  ownersh ip  o f  t he I nves tment  Uni t s ,  and are  not  t o  cons t rue t he content s  o f  t h i s  Memorandum,  or  any
other informat ion furnished by the Company,  as investment,  tax or legal advice.

The Company's  est imat ion of  i ts  al locat ion of  the net  Proceeds of  this  Offering is  based upon the current  and projected state
o f  i t s  b u s i n e s s  o p e r a t i o n s ,  i t s  p r o j e c t e d  p l a n s  a n d  c u r r e n t  e c o n o m i c  a n d  i n d u s t r y  c o n d i t i o n s ,  a n d  i s  s u b j e c t  t o  a
reapport ionment  of  Proceeds .  The Company 's  projec ted use of  the Proceeds  f rom th is  Of fer ing is  desc r ibed in the Cover
Page.  As al lowed by the Company Agreement ,  the Company may at tempt  to raise addi t ional  capi tal  i f  the need arises.
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Invent_tment Unjtg - -  make check  payable to Bar celona Administr ation Company.

1 . c o m p l e t e d  a n d  s i gn e d  I n v e s t m e n t  U n i t  I n v e s t o rI n v e s t or  Q u e s t i on n a i r e  a n d  S u b s c r i p t i on  A g r e e m e n t
Quest ionnai re and Subscr ipt ion Agreement ,

2 . P a y m e n t f o r  I nv es t ment  Un i t (s )  i n  a  m in imum amount  o f  $250, 000.  Eac h $250, 000 purc has e (One I nv es t ment
Unit ) ent i t les purchaser to receive 25.0%  of  the Investment Units  of fered in the Offering.

I

'How To suBécRiBé

Any qual i f ied Of feree who wishes to purchase Securi t ies  shal l  del iver the fol lowing i tems to the Company:

Del iver  to:

Barcelona Adminis t rat ion Company ,  LLC

11419 n.  Century  Lane

Scot tsdale,  AZ 85254

602-796-3519

\
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"Accredited Investor" means an investor must meet certain qualifications within the meaning of Rule 501 of
Regulation D, promulgated under the ACT, as amended, and applicable state law, and as follows:

• Any entity in which all of the equity owners are "Accredited Investors" (Entity Test), or

Any natural person who had an individual income in excess of $200,000 (or joint income with that person's
spouse in excess of $300,000) in each of the two most recent years, and has a reasonable expectation of
reaching the same income level in the current year (Income Test), or

DEFINEDTERMS

0
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n
no
n •

n
no
n • Any natural person whose individual net worth, or joint net worth with that person's spouse, less the value of

the personal residence, at the time of his purchase exceeds $1 ,000,000 (Net Worth Test), or
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• Any trust with total assets in excess of $5,000,000 not formed for the specific purpose of acquiring the
securities offered, whose purchase is directed by a "sophisticate person" within the meaning of Rule
506(b)(2)(ii) of Regulation D (Trust Test), or

Other entities may qualify as Accredited Investors.

"ACT" means the Arizona Limited Liability Company Act, as the same may be amended from time to time.

!
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"Additional Capital Contributions" means any Capital Contributions to the Company other than an Initial Capital
Contributions made pursuant to Section 2.1 .

i

"Administration Agreement" means the agreement between a Fund and Barcelona Administration Company calling
for Barcelona Administration Company to provide management services for the Fund and other Fund Affiliates.

"Advisors" mean those individuals described herein in the section: Management & Advisors to the Company.
I
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"Advisory Agreement" means the contract between the Company and an Affiliate which delineates the duties of the
Company and the Company's compensation arrangements with the Affiliate.

Ia
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I
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"Affiliate" of any specified Person means (i) any Person directly or indirectly controlling, controlled by or under
common control with another Person, (ii) any Person owning or controlling 12% or more of the outstanding voting
securities of such other Person, (iii) any officer, director, partner of such Person, and (iv) if such other Person is an
officer, director or partner, any Company for which such Person acts in any such capacity. For the purposes of this
definition, "control" when used with respect to any specified person means the power to direct the management and
policies of such person, directly or indirectly, whether through the ownership of voting securities, by contract or
otherwise, and the terms "controlling" and "controlled" have meanings correlative to the foregoing.
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"Agreed Value" Refer to the Appendix to Exhibit B of the Operating Agreement for definition.

"All Cash" means a purchase of a Hotel where no debt is employed.
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"Amendment Date" means the date on the cover page of this Memorandum.

"Bankruptcy Remote Entity" is a term that describes the relative position of one company as it relates to bankruptcy
vis-a-vis others within a corporate group, whereby the insolvency of the bankruptcy remote entity has as little
economic impact as possible on other entities within the group. A bankruptcy remote entity Is often a single-purpose
entity. Commercial mortgage loans often require that the properties financed be placed in special limited liability
companies or corporations which are bankruptcy remote from their owners, to allow the lender to seize the property
in the event of loan payment failures and not be stopped by the owner's filing bankruptcy.

"Barcelona Administration Company" and "BAC" means Barceiona Administration Company, LLC.
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"BHG" means Barcelona Hotel Group.

"USA BRT" means USA Barcelona Realty Trust.

"USA BRT OP" means USA Barcelona Realty Trust Operating Partnership.

"USA BRT Residential" means USA Barcelona Realty Trust Residential.

1
1
9
I
I

"USA BRT Hospitality" means USA Barcelona Realty Trust Hospitality.

"USA BRT JV and Partnerships" means USA Barcelona Realty Trust JV and Partnerships.

"USA BRT TRS" means USA Barcelona Realty Trust Taxable REIT Subsidiary.

"C Corporation" means a Chapter C corporation in the IRS code and merely refers to a regular, state-formed corporation.
A corporation is owned by shareholders and is managed and controlled by the board of directors who elect the president
and are responsible for the management and policy decisions of the corporation. The dealings of the corporation are
carried out by the officers and employees of the corporation under the authority delegated by the directors of the
corporation,

"CAPEX" means reserves set aside for Property improvements, either (i) discretionary on the part of Property owner,
or (ii) a standard requirement within a franchise agreement.

"Capital Contribution" means the total amount of cash and the Agreed Value of property contributed to the capital of the
Company as an Initial Capital Contribution or an Additional Capital Contribution net of the liabilities secured by such
contributed property that the Company is considered to assume or take subject to under Code §752_

"Capital Distribution Event" means an event that will occur from time to time in our business if and when we dispose
of one or more of our Fund's assets. We expect that from time to time when we believe that a Fund can realize the
best return on its investments, we will sell Properties, assign leases, and sell Fund Properties to others. We
anticipate that we will cause the selling Fund to distribute the net proceeds from these transactions to Fund equity~
holders.

"Cause" means something that precedes and brings about an effect or a result. A reason for an action or condition. A
ground of a legal action. An agent that brings something about. That which in some manner is accountable for a
condition that brings about an effect or that produces a cause for the resultant action or state.

"Class A Units" means the 2,000 Class A Units authorized in the Company's Operating Agreement.

"Class B Units" means the 4 Class B Units offered in concert with 4 Series A 12-6-12 Notes, together comprising the
4 Investment Units offered under the Offering, as authorized in the Company's Operating Agreement.

"Code" means the Internal Revenue Code of 1986 (or any successor), as amended from time to time.

"Company" means Barcelona Administration Company, LLC.

"Company Agreement" means the Company Operating Agreement, (see Exhibit A, "Operating Agreement").

"Company Budget" means the budget approved from time to time by the Executive Committee.

"Credited Capital" means the Agreed Value credited to a Class A Member's Capital Account in consideration of time,
talent and resources provided to the Company in its Pre-Formation and Post-Formation stages for which no cash
compensation was paid.

"Cumulative Priority Distribution" means the right of each Class B Member Unit to receive an annual Priority
Distribution of $12,500 payable of 12/31 of each year commencing on 12/31/2013 and as payable at the discretion of
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the Company and to receive any such Distributions not made in prior periods and the applicable current period prior
to any other Class of Member receiving any Distribution.

"Debt" and "Debt Financing" means loans made by banks or other institutions secured by a lien on a Property.

"Debt Service" means the periodic scheduled payment on debt.

"Distribution" means the cash payments made to Unit-holders.

"Effective Date" has the meaning set forth in Section 1.1 .

"ERISA" means Employee Retirement Income Security Act.

"Exchange Act" means the Securities Act of 1934. "Properties" means Properties acquired by the Company for a
Fund.

"Executive Members" mean Richard Harking, George T. Simmons, Robert J. Kerrigan and Bruce Orr.

"Exempt Offering" means a securities offering that does not require a registration statement to be filed with the SEC.

"Financing" means any form of capital employed in the purchase of a Fund's Property.

"FINRA" means Financial Industry Regulatory Authority.

"Founder Class A Members" mean Richard Harkins and George T. Simmons.

"Good REIT Income" means the form of income, received by a REIT from an Affil iate, takes the same form as
received by the Affiliate for purposes of satisfying the 75% and 95% income tests.

"Hotel Portfolio" means all of the hotels owned directly by a Fund.

"Hotels" means hotels acquired for a Fund and owned by a Fund(s).

"Initial Manager" means the Company's first appointed Manager as appointed by the Executive Committee as of the
Effective Date.

"Investment Units" means one of four (4) $250,000 units wherein each unit is comprised of one Series A 12-6~12
Note and one Class B Unit.

"Investment Unit Subscription" means the Investor Questionnaire and Subscription Agreement that is attached to the
Memorandum as Exhibit A and is titled "Investor Qualifications and Subscription Agreement".

"IPO" means initial public offering.

"Leverage" has the same meaning as Debt.

"Liquidation Distributions" means Distributions made to Company shareholders at the time of Liquidation of the
Company.

I

"LLC" means Limited Liability Company.

8

z
"LLC Units" mean the Class A Units and the Class B Units of the Company.

"Loans" mean loans made by the Company to a Fund during the organization stages of a Fund.
I

1
I
I
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I"Manager Managed" means in manager managed LLC, the members, by virtue of being members, do not have
authority to manage and operate the business of the limited liability company. Instead, the members elect a i

I
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Manager and it is the Manager who has this authority. Our Operating Agreement has specific rules and processes
for the Manager to follow when managing the LLC. The Manager has a duty to act in the best interests of the
Company.

"Manager" means the Manager of the Company as elected by a majority vote of the Executive Members that are in
good standing with the Company.

"Materials" means the Memorandum.

"Maximum Offering" means the $1,000,000 of Investment Units offered under the Offering.

"Members" mean the Class A Members and the Class B Members of the Company.

"Memorandum" means this Offering Memorandum.

"Minimum Offering" means an amount of an offering that must be sold before the company making the offering can
use the Offering Proceeds.

"Net Cash Flow" means the gross cash proceeds from Company operations from whatever source derived, including
without limitation gross cash proceeds from the sale, exchange, or other disposition, or refinancing of Company
Assets either in or outside the ordinary course of Company business, reduced by such other amounts determined by
the Member to be used to pay, or establish reserves for, any other Company expenses, principal and interest
payments on Company indebtedness including without limitation, working capital loans but not including Member
Loans, capital improvements, replacements, and contingencies, and increased by any reductions of previously
established reserves reasonably determined by the Member to no longer need to be held in reserve and to be
available for distribution.

"Net Income and Net Loss" of the Company or items thereof shall, for each Company Year or other relevant period of the
Company, be an amount equal to the Company's taxable income or loss for such period, as determined for federal
income tax purposes in accordance with the accounting method followed by the Company and in accordance with Code
§'/03, and for this purpose, all items of income, gain, loss or deduction required to be separately stated pursuant to Code
§703(a)(1) shall be included in taxable income or loss, subject to the following modifications:

a. Any income of the Company that is exempt from federal income tax, including without limitation,
interest income which is exempt from tax under Code §103, and the proceeds of insurance policies
which are exempt from income under Code §101, and not otherwise taken into account in
computing Net Income and Net Loss pursuant to this definition, shall be added to such taxable
income or loss,

Any expenditures of the Company described in Code §705(a)(2)(B), including without limitation,
expenses and interest to which Code §265 applies, and insurance premiums which are
nondeductible pursuant to Code §264 or treated as Code §705(a)(2)(B) expenditures pursuant to
Regulations §1.704-1(b)(2)(iv)(i), and not otherwise taken into account in computing Net Income or
Net Loss pursuant to this definition, including without limitation, syndication expenses, shall be
subtracted from such taxable income or loss, and

If the Agreed Value of any Company Asset differs from its adjusted tax basis for federal income tax
purposes, Net Income and Net Loss of the Company shall be determined in conformity with this
Agreement and applicable Treasury Regulations, by reference to the Depreciation deductions, if
any, allowable with respect to such Company Asset, and by the gain or loss attributable to such
asset as computed by reference to such Company Asset's Agreed Value and not, if different, by
reference to such Company Asset's adjusted tax basis.

4.

v

l
v

R

"Note Term Date" means the date the principal of the Series A 12-6-12 Notes is due, which date is December 31,
2014.

"Offering" means the 4 Investment Units offered at $250,000 per Investment Unit.
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E
I "Offering Effective Date" means that date which is on the front cover of the Memorandum.

r
l

I

1

1

"Offering Period" means that period during which the Investment Units may be offered for sale which is 120 days
from the Amendment Date plus an additional 180 days if so determined by the Company.

In
ml

I

8
5
!

8
I

"Operating Company" means a REIT subsidiary setup to own, or its Affiliates to own, properties.

"Organization Period Reimbursement Payments" means a payment payable to Executive Committee Members and
Affiliates which may be paid from Offering Proceeds in the aggregate amount of $50,000.
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"Portfolio Hotel" means a hotel owned by a Fund.
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"Post-Formation Period" means the period following the Company's filing of its Articles of Formation which date was
November 12, 2010.

I

"Pre-Formation Period" means that period commencing July 1, 2009 and up to the date the Company filed its
formation documents with the State of Arizona which date was November 12, 2011 .

"Proceeds" means funds raised under the Offering.

"Pro Rata" means, as used herein, an equal amount per Unit within a Class of Units.

"Property LLC" means an LLC that owns one Property.

"Purchasers" mean investors who purchase Investment Units.

4

"Regulations" mean the regulations promulgated by the Department of the Treasury under the Code. Where followed by
the symbol "§," such reference shall be to the particular section of the Regulations promulgated under the Code. Where
preceded by the symbol "§" and a Code number, such reference shall be to the Regulations promulgated under that
particular section of the Code.

"REIT" means Real Estate Investment Trust.
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"Reviewed Statements" means a Certified Public Accountant (CPA) conducting the work necessary to obtain a
reasonable basis for expressing limited assurance that the financial statements meet the requirements of the US
GAAP and are free of material misstatements or false/missing information.
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"Roll-Up" means the combination of two or more legal entities into one legal entity.

"Roll-Up lo" means a public offering of a company's securities conducted to finance a Roll-Up.

"SAM" means Strategic Alliance Manager.

"Securities" mean the investment Units.

v I
"Securities Offering" means the financial statements resulting from a securities offering that is either (i) exempt from
federal registration with the Securities and Exchange Commission and State Securities Commissions, or, (ii) is
registered with the Securities and Exchange Commission and/or one or more State Securities Commissions.

"Series A 12-6-12 Note(s)" means the 4 Notes, each in the face amount of $250,000, that in concert with 4 Class B
Member Units, comprise the 4 Investment Units offered under the Offering. The features are:

• Base Interest based on a 12.0% Annual Rate Of Return paid quarterly commencing 3_31_2013.
1
I
)

• Year 1 Bonus Interest is a one-time payment in the amount of6.0% of the Note amount and is due 12-31-2013.
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• Year 2 Bonus Interest is a one-time payment in the amount of 12.0% of the Note amount and is due 12~81-2014.
|
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• Original Face Amount of $250,000 is due on the Series A 12-6-i2 Note Term of 12/31/2014.

"Subscription Agreement" means when an Investment Unit Subscription is accepted by the Company and the Unit-
holder's signature is affixed to the Company Articles of Organization.

"Subscription Agreement" and "Investor Questionnaire and Subscription Agreement" means the agreement under
which an investor subscribes to acquire the Company's Investment Units.

"Syndicated Investor Class" means the investor(s) who acquire a Fund's securities.

"TRS" means taxable Real Estate Investment Trust (REIT) subsidiary.

"UBTI" means Unrelated Business Taxable Income.

"Unit" and "Units" means a stated increment of value of equity ownership of a company, for the Company, means
Units of Class A Member interest and Class B Member interest.

"Unit-holders" means the holder of any Class A and Class B Units.

"Vendors" means suppliers, attorneys, accountants and other who provide services to the Company.

"Working Capita!" means the cash reserves of the Company.
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ADDITIONAL INFORMATION

P r o s p e c t i v e  I n v e s t o r s  m a y  r e v i e w  a n y  m a t e r i a l s  a v a i l a b l e  t o  t h e  M a n a ge r  r e l a t i n g  t o  t h e  C o m p a n y ,  p r o p o s e d
Com pany  ope ra t i ons ,  and  any  o t he r  r e l ev an t  m a t t e r s .  Y ou  m ay  ex am i ne  a l l  m a t e r i a l s  a t  t he  o f f i c e  o f  t he  Com pany
d u r i n g n o r m a l  b u s i n e s s  h o u r s  a f t e r  r e a s o n a b l e  p r i o r  n o t i c e . Y o u  m a y  a s k  q u e s t i o n s  a n d  r e c e i v e  a n s w e r s  f r o m
R i c h a r d  H a r k i n s ,  G e o r ge  T .  S i m m o n s ,  R o b e r t  K e r r i ga n  o r  B r u c e  O r r  c o n c e r n i n g  t h e  t e r m s  a n d  c o n d i t i o n s  o f  t h e
C o m p a n y ,  a n d  t h e y  w i l l  o b t a i n  a n y  a d d i t i o n a l  i n f o r m a t i o n  t o  t h e  e x t e n t  t h a t  t h e  C o m p a n y  p o s s e s s e s  s u c h
in format ion,  or  can acqu i re  i t  w i t hout  unreasonable  e f f or t  o r  expense.

To r equest  spgci1§ic_agdi t lonaI  in for mat ion*p lease contact:

Ri ch ar d  Har k i n s

B arc e l ona  A dm i n i s t ra t i on  Com pany ,  LLC

11419  N .  Cen t u ry  Lane

S c ot t s da le ,  A r i z ona  85254

P hone:  602-796-3519 ( f o r  O f f e r i ng i n f o rmat i on)
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BARCELONA ADMINISTRATION COMPANY, L.L.c.

$1,000,000 OF INVESTMENT UNITS

Offered in Four (4) Investment Units at $250,000 per Investment Unit

This is copy no.
February 1, 2013.

of the Private Placement Memorandum dated October 18, 2012 and amended

INSTRUCTIONS FOR COMPLETING SUBSCRIPTION DOCUMENTS

The following Subscription Documents are for the use of Investors interested in subscribing for Investment
Units ("Investment Units") of Barcelona Administration Company L.L.C. (the "Company"). Prospective Investors
should do all of the following:

Check as each step is completed

1. COMPLETE the Investor Questionnaire and Subscription Agreement, as follows:

A. CHECK the appropr iate Accredi ted Investor category on page
"Purchaser Representative" question in Paragraph 2(c).

and the

B. __ and ___,
of Investment Units being purchased, and the Purchaser's name, address and social
security or tax identification number as they should be reflected on the Company's records.

COMPLETE all information on pages including the total principal amount

C. INITIAL EACH PAGE of the Investor Questionnaire and Subscription Agreement with
the same instrument. Your initials reflect the fact that you have read and understand the
Investment Units Investor Questionnaire and Subscription Agreement, particularly the
Representations and Warranties in Paragraph 2.

D. __.
If Investment Units will be registered in joint ownership, such as husband and wife, both
must sign.

DATE and SIGN the Investor Questionnaire and Subscription Agreement on page

2. DELIVER all documents TOGETHER WITH PAYMENT by a certified, cashier's check made
payable to BARCELONA ADMINISTRATION COMPANY in the amount of the cash purchase price
for INVESTMENT UNITS being purchased, to:

Barcelona Administration Company, LLC.
Attention: Offering Administration
11419 n. Century Lane
Scottsdale, Arizona 85254
Company telephone number is 602-796-3519

3. you WILL RECEIVE: Upon acceptance of your Investor Questionnaire and Subscription
Agreement by the Company, you will receive the following:

I

( i )  An executed Ser i es  A 12-6-12 Note f rom  the Com pany i n  t he am ount  o f
$

( i i )  A copy of your accepted Investor Questionnaire and Subscription Agreement
which evidences your ownership of Class B Unit(s).
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EXHIBIT A- INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT

BARCELONA ADMINISTRATION COMPANY, L.L.C.

Sn
no
re

INVESTMENT UNIT
INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT
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Barcelona Administration Company, L.L.C.
11419 N. Century Lane
Scottsdale, Arizona 85254

Purchaser:
P*
P*
P'
aw
P'
P'lI

i

You have informed the undersigned (the "Purchaser") that BARCELONA ADMINISTRATION COMPANY,
L.L.C., an Arizona limited liability company (the "Company") wishes to raise up to One Million Dollars ($1,000,000)
from various persons such as me by selling $1,000,000 in principal amount of its Investment Units at par in an
offering which is designed to comply with Rule 506 of Regulation D promulgated under the Securities Act of 1933, as
amended (the "Securities Act").

I have received, read and understand the materials delivered to me relative to the Company and its business
(the "Materials"). I further understand that my rights and responsibilities as a Purchaser will be governed by the terms
of this Investor Questionnaire and Subscription Agreement and the Offering (collectively, the "Offering"). I
understand that you will rely on the following information to confirm that l am an "accredited investor" as defined in
Regulation D, and that I am qualified to be a Purchaser. INVESTMENT UNITS WILL BE OFFERED AND SOLD
ONLY TO ACCREDITED INVESTORS.

I
5
t
8
J
1

THE INVESTM ENT UNITS M AY BE OFFERED AND SOLD BY THE ISSUER ONLY TO ACCREDITED
INVESTORS AS DEFINED IN the SECURITIES ACT. THESE SECURITIES= HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR THE ARIZONA CORPORATION
COMMISSION, NOR HAVE THEY PASSED UPON THE MERITS OF OR OTHERWISE APPROVED THIS
OFFERING. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

I
I
I This Investor Questionnaire and Subscription is one of a number of such subscriptions for Investment Units.

By signing this Investor Questionnaire and Subscription Agreement, I offer to purchase from the Company the
principal amount of investment Units set forth below on the terms specified herein. The Company reserves
the right, in its complete discretion, to reject any subscription offer. If my offer is accepted, the Company will execute
a copy of this Investor Questionnaire and Subscription Agreement and return it to me.

I
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Accredited investor. I am an Accredited Investor because I fall within one of the following categories:

Check one or more of the following:

$19001000 Net Worth
A natural person, whose individual net worth or joint net worth with that
person's spouse, exclusive of the value of personal residence, exceeds
$1,000,000.

$200,000/$300,000 Income
A natural person who had an individual income in excess of $200,000
(including contributions to qualified employee benefit plans) or joint income
with such person's spouse in excess of $300,000 in each of the two most
recent years and who reasonably expects to attain the same individual or
joint levels of income (including such contributions) in the current year.

Manager of Issuer
Any Manager of the Company

All Equity Owners In Entity Are Accredited
An entity (i.e. corporation, partnership, trust, IRA, etc.) in which all of the
equity owners are Accredited Investors as defined herein.

Corporation
A corporation not formed for the specif ic purpose of acquiring the
Investment units offered, with total assets in excess of $5,000,000.

Other Accredited Investor
Any natural person or entity which qualifies as an accredited investor
pursuant to Rule 501(a) of Regulation D promulgated under the Act, specify
basis for qualification:

Representations and Warranties. I represent and warrant to the Company that:

(a) I (i) have adequate means of providing for my current needs and possible contingencies, and I have
no need for liquidity of my investment in the Investment Units, (ii) can bear the economic risk of losing the entire
amount of my investment in Investment Units, and (iii) have such knowledge and experience that I am capable of
evaluating the relative risks and merits of this investment.

(b) The address set forth below is my correct residence, and I have no present intention of becoming a
resident of any other state or jurisdiction.

(c) I nave .I have not _, utilized the services of a "Purchaser Representative" (as defined in
Regulation D promulgated under the Securities Act).

(d) I have received and read, and am familiar with the Offering Memorandum. All documents, records
and books pertaining to the Company and the Investment Units requested by me, including all pertinent records of
the Company, financial and otherwise, have been made available or delivered to me.

(e) I have had an opportunity to ask questions of and receive answers from the Company's Manager
and its representatives concerning the Company's affairs generally and the terms and conditions of my proposed
investment in the Investment Units,

S0

ACC007254

File # 8503

49
an

M
an

8*
M
8*
94
94
M
04
we
w
QS
DO
04
M
M
04
OF
04
M
M
04
w
b i
04
DO
04
<04
04
QS
QS
04
QS

2.

1.

lllll I



E

I
I

1

1
I

3
!

(g) I further understand that the Company's sole business will be to act as the Advisor to one or more
REIT's and/or Funds, and that the Company's business involves substantial risks, including those set forth under
"Risk Factors" in the Offering.

(f) I understand the risks implicit in the business of the Company. Among other things, I understand that
the Company was recently formed to act as the Advisor to one or more RElT's and/or Funds. The Company has a
limited history of operations, and there can be no assurance that the Company will be successful in obtaining
adequate funds or establishing profitable operations. If any principal amount of Investment Units is sold, the
Company will have immediate use of my funds, and Proceeds of this offering may not be sufficient for the Company's
long-term needs.

1
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I

l

(h) Other than as set forth in the Offering, no person or entity has made any representation or warranty
whatsoever with respect to any matter or thing concerning the Company and this Offering and I am purchasing the
Investment Units based solely upon my own investigation and evaluation.

i

fI

(i) I understand that no Investment Units have been registered under the Securities Act, nor have they
been registered pursuant to the provisions of the securities or other laws of applicable jurisdictions. Unless my
Investment Units are registered under the Act or the Securities Exchange Act of 1933, I may re-offer or resell my
Investment Units only to Accredited Investors or pursuant to an exemption from registration.

I
I

(j) The Investment Units for which I subscribe are being acquired solely for my own account, for
investment and are not being purchased with a view to or for their resale or distribution. In order to induce the
Company to sell Investment Units to me, the Company will have no obligation to recognize the ownership, beneficial
or other/vise, of the Investment Units by anyone but me.

(k) I am aware of the following:

(i) The Investment Units are a speculative investment that involves a high degree of risk,

I
I
I

(ii) My interest in the Investment Units is not readily transferable, it may not be possible for me
to liquidate my investment,

No financial statements of the Company have been compiled, reviewed or audited by
independent certified public accountants, but have merely been prepared by management of the Company, and

(iii)

(iv) No federal or state agency has made any finding or determination as to the fairness of the
Investment Units for investment nor any recommendation or endorsement of the Investment Units.
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(I) Except as set forth in the Offering, no person has ever represented, guaranteed, or warranted to me
expressly or by implication, the approximate or exact length of time that I will be required to hold the Investment
Units.

!
I
I

i

(m) I agree to indemnify the Company, and hold the Company harmless from and against any and all
liability, damage, cost or expense incurred on account of or arising out of:

(i) Any inaccuracy in the declarations, representations, and warranties set forth above,FT
FT
I*

(ii)
declarations, representations and warranties, and

Any disposition of any of the Investment Units by me which is contrary to the foregoing

I
(iii) Any action, suit or proceeding based upon (A) the claim that such declarations,

representations, or warranties were inaccurate or misleading or otherwise cause for obtaining damages or redress
from the Company, or (B) the disposition of any of the Investment Units.

f v The foregoing representations and warranties are true as of the date hereof, shall be true and accurate as of
the date of the delivery of the funds to the Company and shall survive such delivery. if, in any respect, such
representations and warranties are not true and accurate prior to delivery of the funds, I will give written notice of that
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fact to the Company, specifying which representations and warranties are not true and accurate and the reasons
therefore.

3.
with paragraph E of Rule 140, (b) if registered under the Securities Act, or (c) with the favorable opinion of counsel to
the Company to the effect that such sale or other transfer may be made in the absence of registration under the
Securities Act. l have no right to cause the Company to register the Investment Units. Any certificates or other
documents representing my investment Units will be contain a restrictive legend reflecting this restriction as set forth
in the bold legend on the first page of this Investor Questionnaire and Subscription Agreement, and stop transfer
instructions will apply to my Investment Units.

Transferability. I understand that I may sell or otherwise transfer my Investment Units only: (a) in compliance

4. Indemnification, I understand the meaning and legal consequences of the representations and warranties
contained in Paragraph 2 above, and I will indemnify and hold harmless the Company, its officers, directors and
representatives involved in the offer or sale of the Investment Units to me, as well as each of the managers and
representatives, employees and agents and other controlling persons of each of them, from and against any and all
loss, damage or liability due to or arising out of a breach of any representation or warranty of mine contained in this
Investor Questionnaire and Subscription Agreement .

, Investor Questionnaire and Subscription
Agreement,and this Investor Questionnaire and Subscription Agreementshall survive my death or disability.

No Revocation. I will not cancel terminate or revoke this | !

6. Termination of Subscription Agreement. If this subscription is rejected by the Company, then this Investor
Questionnaire and Subscription Agreementshall be null and void, no party shall have any rights against any other
party hereunder, and the Company shall promptly return to me the funds delivered with this Investor Questionnaire
and Subscription Agreement.

I

Rx

(

MiSQ§ll8HQQUS.

(a) This Investor Questionnaire and Subscription Agreement shall be governed by and construed in
accordance with the substantive law of the State of Arizona.

l

L

\

.

(b) This Investor Questionnaire and Subscription Agreementconstitutes the entire Agreement between
the parties hereto with respect to the subject matter hereof and may be amended only by a writing executed by all
parties.

Q

4

l

l8.
and the exact name(s) in which the Investment Units will be registered:

Ownership Information. Please print here the total principal amount of Investment Units to be purchased,

TOTAL PRINCIPAL AMOUNT: $

NAME(S):

SOCIAL SECURITY #(S)3

1)

2)

1)

2)
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Ownership shall be taken in the Investment Units as follows:

Single Person
Husband and wife, as community property
Joint Tenants (with right of survivorship)
Tenants in Common
A Married Person as separate property
Corporation or Other Organization
A Partnership
Trust
IRA
Tax-Qualified Retirement Plan

Trustee(s)/Custodian

Trust Date

Name of Trust

(i)

(ii)

(iii)

(iv)

other:
(Please Explain)

RESIDENCE ADDRESS:

For the benefit of

Street Address

I

City State Zip

MAILING ADDRESS: (Complete only if different from residence)

Street Address (If P.O. Box, include address for surface delivery if different than residence)

i n City

PHONE:

State Zip

Home:

Business:

Facsimile:

(

(_

(

~)

) ..

)
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Date and Signatures.

Dated 201_.

Purchaser Signatures: Purchaser Name: (print)

(Each co~owner or joint owner must sign. Names must be signed exactly as listed under Purchaser Name)

For Company Use

ACCEPTED3

BARCELONA ADMINISTRATION COMPANY, L.L.C.

By:

Its:

DATED: .,201__
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BARCELONA ADMINISTRATION COMPANY, L.L.c.

Series A 12-6-12 Note
PROMISSORY NOTE

_|I
4

I

!
I

i

E
1

I

3
I
I

This Series A 12-6-72 Note in concert with Class B Units in Barcelona Administration Company comprise an
Investment Unit(s) that has been acquired under the Private Placement Offering Memorandum dated October 18,
2012 to which Payee subscribed to acquire Investment Units thereby Payee is acquiring . Series A
12-6-12 Notes.

l

I
I

("Payee"), at the

i

FOR VALUE RECEIVED, BARCELONA ADMINISTRATION COMPANY, L.L.C., an Arizona limited liability company
("Maker") promises to pay to the order of __ ___ __ _ __ __ _
mailing address of Payee, or at such other place as the holder may from time to time designate, the principal sum of

__ _ . _ ), tog.ether with interest on the unpaid amount of
such sum at the Interest Rate (as defined below).

Thousand Dollars ($
I

I

r

1. Payments and Interest Rate - The Series A 12-6-12 Note will earn interest at a twelve percent (12%) annual
interest rate. Interest will accrue from the date of issuance, and will be paid as follows:

I
a.
I

1:
(a) Interest will be paid quarterly and shall be based on a 12% annual rate, however, the initial interest payment

shall be due and payable on 3-31-2013 with interest due and payable quarterly thereafter through the term
date of the Note.

I
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(b) A Year 1 Bonus Interest payment in the amount of 6% of the Note amount shall be paid on 12-31-2103,

(c) A Year 2 Bonus Interest payment in an amount equal to 12% of the Note amount shall be payable on 12-31-
2014, and,
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(d) Principal, any earned and unpaid interest shall be paid on or before 12-31-2014 (the "Note Term Date"). The

principal amount of the Note may be paid at any time prior to the Note Term Date, either in whole or in part,
without penalty, at which time all interest due to the date of said principal payment, shall be due and payable.
Any principal reduction payments made on the Series A 12-6-12 Note must be made on a pro rata basis to
all holders of the Series A 12-6-12 Note.

:
3

2. Default. The fai lure by Maker to pay principal and interest due under this Series A 12-6-12 Note in
accordance with its terms shall constitute an Event of Default. Upon the occurrence of any Event of Default, the
Payee may exercise any and all rights and remedies available at law or in equity. f

I
3. Owner: Corporate Liability Only. The Maker may treat the Payee as the owner of this Series A 12-6-12 Note
for any purpose whether or not this Series A 12-6-12 Note is overdue, and neither the Maker nor any such agent
shall be affected by notice to the contrary. No recourse shall be had for the payment of principal or interest on this
Series A 12-6-12 Note, or for any claim based on this Series A 12-6~12 Note, against any Member or Manager of the
Maker.

4. Attorneys' Fees. Maker, any endorsers, guarantors, sureties, or accommodation parties, and all other
persons liable or to become liable on this Series A 12-6-12 Note, jointly and severally agree to pay all fees and costs
incurred in connection with the collection of the amounts due and owing under this Series A 12-6-12 Note, including
attorneys' fees and all costs.

1

5. Governing Law and Severability. This Series A 12-6-12 Note is made pursuant to, and shall be construed
and governed by, the laws of the State of Arizona. Maker submits to the exclusive jurisdiction of the courts of
Maricopa County, Arizona. If any provision of this Series A 12-6-12 Note is construed or interpreted by a court of
competent jurisdiction to be void, invalid or unenforceable, such determination shall affect only those provisions so
construed or interpreted and shall not affect the remaining provisions of the Series A 12-6-12 Note.
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6. Time_o_Essence. Time is of the essence of this Series A 12_6-12 Note.

7. Notices. All notices under this Series A 12-6-12 Note shall be in writing and shall be deemed delivered upon
personal delivery to the authorized representatives of either party or 48 hours after being sent by certified mail
(registered mail if to an address outside of the United States), return receipt requested, postage prepaid, addressed
to the respective parties at the addresses set forth below.

8. Waiver.. Maker for itself and for its successors, transferee and assigns, hereby waives presentment and
demand for payment, protest, notice of protest and nonpayment. Maker agrees that this Series A 12-6-12 Note and
any or all payments coming due hereunder may be extended or renewed from time to time without in any way
affecting or diminishing Maker's liability under this Series A 12-6-12 Note.

IN WITNESS WHEREOF, Maker has executed this Series A 12-6-12 Note as of the date set forth below.

"MAKER"

BARCELONA ADMINISTRATION COMPANY, L.L,C.

By:

Its:

Dated :

Address:
11419 n. Century Lane
Scottsdale, Arizona 85254

ADDRESS OF PAYEE:
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OPERATING AGREEMENT
OF

BARCELONA ADMINISTRATION COMPANY, LLC
I

1
!

3

i

THIS OPERATING AGREEMENT (this "Company Agreement") is made as of Cctober 18, 2012 by BARCELONA
ADMINISTRATION COMPANY, L.L.c., a Arizona limited liability Company.
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ARTICLE I
FORMATION, NAME, PURPOSE

i
ll I

I

I

1.1 Formation. Barcelona Administration Company, LLC. ("Company", "BAC", "us", "we") was formed
as an Arizona limited liability Company under the Arizona Limited Liability Company Act (the "Act"), effective upon
the filing of the Articles of Organization of the Company with the Arizona Corporation Commission on November 12,
2010 (the "Effective Date") under the name of Barcelona Administration Company, LLC. The Company shall
immediately, and from time to time, as may be required by law, execute all amendments of the Articles of
Organization, and do all filings, recordings and other acts as may be appropriate to comply with the operation of the
Company under the Act.

~-0

Intent. BAC intends to operate the Company in a manner consistent with its treatment as a

»-4

1.2 .
"partnership" for federal and state income tax purposes. BAC also intends that the Company not be operated or
treated as a "partnership" for purposes of Section 308 of the federal Bankruptcy Code. No Member shall take any
action inconsistent with the express intent of the parties.

I
1

I

I

i
1.3 Name. The name of this Company shall be: Barcelona Administration Company, LLC.

1.4 Place of Business. The principal place of business of the Company shall be at 11419 n. Century
Lane, Scottsdale, Arizona 85254, or such other place as all the Member shall determine.

I 1.5 PQEQ0SQ-

(a) The Company has been formed to be the "Advisor" to a series of private "Funds" and their
Affiliates ("Affiliate(s)"), each designed to sell equity interest through exempt offerings, the Proceeds of which will be
used to acquire on a leveraged or unleveraged basis predominately Marriott and Hilton select/focus service,
franchised licensed hotels located in the US and Canada. The Funds may be in the legal form of LLC's or C
Corporations, depending on the intent to operate a particular fund, (1) a Limited Liability Company ("LLC") when
REIT status is not required under the plan, or (2) as a real estate investment trust ("RElT"), in which case the
structure will be a "C Corporation".

(b) Except as otherwise provided in this Company Agreement, without the unanimous consent
of all Members, the Company shall not engage in any other activity or business, and no Member acting in its capacity
as a Member or Manager shall have any authority to obligate the Company or any other Member, or to hold itself out
as a Member or Manager of the Company, with respect to any transaction or activity other than those entered into or
carried out within the scope and business purpose of the Company as provided In Section 1.5(a) above.

1.6 Term. This Company commenced upon the filing of its Articles of Organization with the Arizona
Corporation Commission, and shall continue until such time as it shall be terminated under the provisions of Article X
below.

ah 1.7
on Schedule 1 hereto.

Member, The name and address of each of the Member ("Member") of this Company are set forth

I

1.8 . _ v
the Company is Richard Harkens, 11419 N. Century Lane, Scottsdale, AZ 85254, or such other Person ("Person") as
the Manager shall appoint from time to time.

Agent for Service of Process. The name and business address of the agent for service of process for
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Member Amount of Capital Account Credit

Richard c. Harkins $400,000

George T. Simmons $100,000

I
I I I

(0

1.9 _
forth in the Appendix set forth at the end of, incorporated in, and made a part of this Company Agreement.

Definjtions. Whenever used in this Company Agreement, defined terms shall have the meanings set

ARTICLE ll
CAPITALIZATION OF THE COMPANY; LOANS; FEES AND OTHER PAYMENTS DUE

AFFILIATES

2.1 Initial Authorized Capital and Capital Contributions.

(a) Initial Authorized Capital. The Company is authorized by the Company Agreement to initially
have two classes of Member Interests as follows:

an
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i. 2,000 Class A Member Units, and

ii. 4 Class B Member Units.

iii. Additional Member Interest and Classes of Member Interest may be authorized
by majority vote of the Executive Members and as otherwise subject to the
voting rights of the Class A Members and Class B Members under Section
6.9(e).

(b) Capital Contributions.

i. Each Class A Member will make an Initial Capital Contribution of $.10 per Class
A Unit received.

ii. Class B Member Units received by Subscribers to the Investment Units shall
have no capital contribution credited to their Capital Account ("Capital Account").
The ful l  value of each Investment Unit is credited to the Series A 12-6-12
Note(s).

2.2 subsequent Capital Contributions, The Class A Members and other Classes of Members that are
contemplated to be added through amendment to this Company Agreement from time to time (the "Investment
Members") subsequent to the Offering Effective Date shall contribute Capital ("Capital") to the Company at times and
in amounts as shall be determined by the Company and as approved by the Investment Members to the extent they
have a Vote under provisions herein (Investment Members shall collectively be referred to in this Company
Agreement as the "Members" and "Unit-holders").

2.3 Credits To Member Capital_AccQunts.

r e

-r
o *

O*

°'r
(a) Organization Services. As agreed among the Manager and Executive Members, the select

Executive Members ("Executive Members") shall have credited to their Capital Accounts an aggregate amount of
$500,000 for organization services pertaining to the Pre-Organization Period startup of the Company, as follows:

4
.

I

(b) Other Authorized Pavments And Fees. Executive Members may elect to have amounts due to
them under agreements between them and the Company, other than Capital Account under Section 2.3(a) and
Guaranteed Payments under Section 6.18(h)(i), classified as Member Loans,

2.4 .
Company (the "Member Loans") to enable the Company to meet its obligations. The Company shall repay Member
Loans as to principal and interest, from the Net Cash Flow of the Company as otherwise allowed under this Company

Member Loans. Class A Members ("Class A Members") may make one or more Member Loan(s) to the
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Agreement. The oldest Member Loan shall be repaid first, and others will be paid in chronological order of their
respective origination dates. Member Loans will bear an annualized 12% rate of interest.
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2.5 Member Loans and Capital Con_tributions. If the Manager ("Manager"), and with approval of the
Executive Members, determines that the Company needs additional funds, then it shall give notice to the Members,
setting forth the amount of funds needed, the proposed use of the funds, and the timing for funding, together with its
recommendation as to whether the Company should seek third-party loans or Member loans. If the Executive
Members unanimously decide to seek third-party loans for such additional amounts, and such loans cannot be
obtained by the Company from one or more lenders (other than the Executive Members) under terms and conditions
acceptable to the Executive Members unanimously, then the Company shall allow any Member to make a Member
Loan to the Company. No Class A Member or Class B Member shall be obligated to make any loan or advance to
the Company, or to personally guarantee any loan or other obligation of the Company, without such Member's
consent, which consent may be withheld in the Member's sole and absolute discretion.

I
i
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2.6 Capital Contributions in General. Except as otherwise expressly provided for in this Company
Agreement: a) no part of the Capital Contributions of any Member may be withdrawn except as otherwise approved
in writing by all Non-Defaulting Member, ("Non-Defaulting Member ") and b) no Member shall be entitled to demand
or to receive property other than cash in return for its Capital Contributions to the Company, An individual Capital
Account will be established and maintained for each Member on the books of the Company.

I
I!I
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2.7 Managers Compensation. Our Manager is also a Class A Member and one of our three Executive
Members ("Executive Member(s)"). Our Manager may receive periodic bonuses as determined by our Executive
Committee ("Executive Committee"), but otherwise is compensated under the Manager's compensation plan as
stipulated in Section 6.18(h)(i).

2.8 Interest Earned on Company Capital. Interest earned on Company funds shall inure to the benefit of the
Company, and no Member shall be entitled to receive interest, as such, on funds contributed as a Capital Contribution.
The Series A 1»2-6-12 Notes acquired as a part of an Investment Unit do not constitute a Capital Contribution and there is
no Capital Contribution attributed to the Class B Units which are a part of an Investment Unit.

2.9 Provisions Not for Benefit of Creditors. The foregoing provisions of this Article II are not intended to be
for the benefit of any creditor or other Person, and no such creditor or other Person shall obtain any right under any such
foregoing provision against the Company or any of the Member by reason of any debt, liability or obligation, or otherwise.

ARTICLE III
ALLOCATIONS

3.1 - . - - _
below, Net Income and Net Loss shall be allocated as follows:

Allocation of Net Income and Net Loss. After giving effect to the allocations set forth in Section 3.2

M
an
no
40
Q
I a

Q

so

go

40

-no
an

as (a) Net Income. Net Income for the Company Year shall be allocated in the following order andI
I

:
Ir

priority:

(1) First, to the Members until the aggregate Net Income allocated pursuant to this Section
3.1(a)(1) for all Company Years equals the aggregate Net Losses allocated (in the same amounts, but in reverse order)
to the Member pursuant to Section 3.1(b)(1) and Section 3.1(b)(2).4
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(2) Second, to the Members according to their Capital Accounts.

(b) Net Loss. Net Loss for the Company Year shall be allocated in the following order and priority:

(1) First, to the Members until the aggregate Net Loss allocated pursuant to this Section
3.1(b)(1) for all Company Years equals the aggregate Net Income allocated to the Member pursuant to Section 3.1(a) in
the same amounts but in the reverse order of priority.

l

I

I
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3.2
(2) Next, to the Members according to their Capital Accounts.

Tax Allocation Provisions: 1.
1
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(a) Allocations of Certain Tax Items, If any asset contributed to the Company is subject to the
provisions of Code §704(c), the Members' distributive shares of income, gain, loss and deduction as computed for
federal income tax purposes with respect to such asset shall be determined in accordance with Code §704(c) by
reference to the Members, distributive shares of the corresponding book items with respect to such asset, as determined
under this Article iii, Code §704(b) and Regulations §l.704-1(b)(1)(vi). If Code §704(c) is not applicable, depreciation,
amortization or other cost recovery and gain or loss as computed for federal income tax purposes, with respect to any
Company Asset ("Company Asset") which has an Agreed Value ("Agreed Value") greater or lesser than its adjusted tax
basis, shall be allocated among the Members in a manner that takes into account the variation between the adjusted tax
basis and the Agreed Value of such asset in the same manner as variations between the adjusted tax basis and Fair
Market Value ("Fair Market Value") of property contributed to the Company are taken into account in determining the
Members' share of tax items under Code §704-(c), as required by Regulations §1.704~1(b)(2)(iv)(f)(4) and Regulations
§1.704-1(b)(4)(i).

(b) N_onrecour§e Degqtionsz Minim_L;m Gain §3ha§gg-baclgr

(1) _ - _
Deductions") for any Company Year or other period shall be specially allocated to the Members in the same proportion
that Net Income and Net Loss are allocated to them.

Allocation of Nonrecourse Deductions. Nonrecourse Deductions ("Nonrecourse

(2) Allocation of Members Nonrecourse Deduction. Members Nonrecourse Deductions
shall be allocated to the Members to whom the Members Nonrecourse Debt ("Members Nonrecourse Debt ") is
attributable in accordance with Regulations §1.704-2, and any loss or deduction attributable to such Members
Nonrecourse debt shall not be treated as a Nonrecourse Deduction under provisions of this Company Agreement.

(3) Minimum Gain Chargeback. Notwithstanding anything herein to the contrary, if in any
Company Year there is a net decrease in Company Minimum Gain ("Company Minimum Gain") for such year and, if
necessary, for subsequent years, each Members shall be allocated in accordance with Regulations §1.704-2(f), items of
Company income and gain, as computed by reference to the adjusted Agreed Values of Company Assets for such year
and, if necessary, for subsequent years, in proportion to, and to the extent of, that Member's share of the net decrease in
the Company Minimum Gain within the meaning of Regulations §1.704-2(9)(2). If Members Nonrecourse Deductions
have been allocated to a Members pursuant to Section 3.2(b)(2), Members Nonrecourse Debt Minimum Gain shall be
charged back to such Members having a share of Members Nonrecourse Debt Minimum Gain ("Members Nonrecourse
Debt Minimum Gain") in accordance with Regulations §1.704-2(i)(4) in any Company Year and, if necessary, subsequent
years, in which there has been a net decrease in Members Nonrecourse Debt Minimum Gain.
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This Section 3.2(b) is intended to comply with the minimum gain chargeback requirement of Regulations §1 .704-
2(f) and (i)(4) and shall be interpreted in a manner consistent with such Treasury Regulations.

(c) Gross Income Allocation. In the event any Members has a deficit Capital Account at the end of
any Fiscal Year that is in excess of the sum of (i) the amount such Members is obligated to restore pursuant to any
provision of this Company Agreement, and (ii) the amount such Members is deemed to be obligated to restore pursuant
to the penultimate sentences of Sections 1.704-2(9)(1) and 1.704-2(i)(5) of the Regulations, such Members shall be
specially allocated items of Company income and gain in the amount of such excess as quickly as possible, provided
that an allocation pursuant to this Section 3.2(c) shall be made only if and to the extent that such Members would have a
deficit Capital Account in excess of such sum after all other allocations provided for in this Section 3.2 have been
tentatively made as if this Section 3.2(c) were not in the Company Agreement,

W 1

(d) Curative Allocations:

(1) The "Regulatory Allocations" consist of the "Basic Regulatory Allocations," as defined in
Section 3.2(d)(2) hereof and the "Nonrecourse Regulatory Allocations," as defined in Section 3.2(d)(3) hereof.

(2) The "Basic Regulatory Allocations" consist of the allocations pursuant to this Section
3.2(d)(2). Notwithstanding any other provision of this Company Agreement other than these Regulatory Allocations, the
Basic Regulatory Allocations shall be taken into account in allocating items of income, gain, loss and deduction among
the Members so that, to the extent possible, the net amount of such allocations of other items and the Basic Regulatory

!
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(d) Fourth, 100% to the Members in proportion to the unreturned balance of their respective Capital
Contributions Accounts until the Members receive aggregate distributions under this Section 4.1(c) that reduce the
balances of the Members' respective Capital Contributions Accounts to zero.

(e) Fifth, the remaining Net Cash Flow on a pro rata basis to the Class A Members and Class B
Members based on their respective ownership percentage of the Company.

(b) Second, 100% (or such lesser amount as is required) to pay all accrued but unpaid interest on
outstanding Members Loans and Members Loans.

4.1 .Distribution of Net Cash Flow. Except as otherwise provided in Article X, as soon as practicable after the
end of each quarter of the Company Year, and, as to year-end distributions, in no event later than ninety (90) days after
the end of each Company Year, the Company shall distribute and apply the Net Cash Flow for the previous quarter in the
following order of priority:

(c) Third, 100% (or such lesser amount as is required) to repay the principal of any outstanding
Initial Members Loans and Members Loans.

(5) In any Company Year that the Company has a net decrease in Company Minimum
Gain, if the minimum gain chargeback requirement under Section 3.2(b)(3) hereof would cause a distortion in the
economic arrangement among the Members, and it is not expected that there will be a sufficient amount of other
Company income to correct that distortion, the Company shall apply, pursuant to Regulations §l.704-2(f)(4), to the
internal Revenue Service for a waiver of the minimum gain chargeback requirement under Regulations §1.704-2(t)(1).

Allocations to the Members shall be equal to the net amount that would have been allocated to each such Members if the
Basic Regulatory Allocations had not occurred.

(3) The "Nonrecourse Regulatory Allocations" consist of all allocations pursuant to this
Section 3.2(d)(3). Notwithstanding any other provision of this Company Agreement, other than these Regulatory
Allocations, the Nonrecourse Regulatory Allocations shall be taken into account in allocating items of income, gain,
loss and deduction among the Members so that, to the extent possible, the net amount of such allocations of other
items and the Nonrecourse Regulatory Allocations to the Members shall be equal to the net amount that would have
been allocated to the Members if the Nonrecourse Regulatory Allocations had not occurred. For purposes of
applying the foregoing sentence: (a) no allocations pursuant to this Section 8.2(d)(3) shall be made prior to the
Company Year during which there is a net decrease in Company Minimum Gain, and then only to the extent
necessary to avoid any potential economic distortions caused by such net decrease in Company Minimum Gain, and
(b) allocations pursuant to this Section 3.2(d)(3) shall be deferred with respect to allocations pursuant to Section
3.1(b)(1) hereof to the extent the Manager reasonably determines that such allocations are likely to be offset by
subsequent allocations pursuant to Section 3.2(b)(3) of this Company Agreement.

(4) The Manager shall have reasonable discretion, with respect to each Company Year, to:
(a) apply the provisions of Section 3.2(d)(2) and Section 3.2(d)(3) hereof in whatever order is likely to minimize the
economic distortions that might otherwise result from the Regulatory Allocations, and (b) divide all allocations pursuant to
Section 3.2(d)(2) and Section 3.2(d)(3) hereof among the Members in a manner that is likely to minimize such economic
distortions,

I

<a) First, $12,500 Cumulative Priority Distribution to each Class B Unit.

ARTICLE IV
DISTRIBUTIONS
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4.2 Income Tax Advances. The Company will advance to each Member, to the extent of available cash and
without borrowing additional funds, an amount equal to the federal and state income taxes that would be payable by
such Members as a result of the recognition of Company income by such Members to the extent such Members has not
received distributions pursuant to Section 4.1 for any taxable year sufficient to pay such income taxes. All advances
pursuant to this Section 4.2 will be loans from the Company to the Members receiving such advances, will bear interest
at the annual rate of twelve percent (12%), and will be repaid out of the next available distributions to the Members
pursuant to Section 4.1 .

ARTICLE V
RIGHTS AND OBLIGATIONS OF MEMBERS

5.1 Limitation of Liability. Each Member's liability for the debts and obligations of the Company shall be
limited as set forth in Section 29-651 of the Act and other applicable law.

5.2 General. The Company is organized as a Member-managed limited liability Company. The overall
management and control of the business and affairs of the Company shall be vested in the Executive Members.
Initially, each Executive Member shall have one vote, and a unanimous vote shall be binding on the Members and
the Company with respect to all decisions concerning the Company and its business, unless a different voting
percentage is specifically provided for herein or by applicable law which may not be modified by agreement. The
Class A Members and Class B Members voting rights are limited to the following:

(i) The Class A Members shall each be entitled to cast one vote on any proposed action by the
Company that if implemented would materially diminish Class A Members interest in Company profit, loss, items of
income, gain, credit or expenses. A vote of the majority~in-interest of the Class A Members entitled to vote under this
Section is required for approval of any such proposed action.

(ii) The Class B Members shall each be entitled to cast one vote on any proposed action by the
Company that if implemented would materially diminish Class B Members interest in Company profit, loss, items of
income, gain, credit or expenses. A vote of the majority-in-interest of the Class B Members entitled to vote under this
Section is required for approval of any such proposed action.

(iii) Executive Members holding Class A Units or Class B Units are not entitled to vote on any
proposed action under Section 5.2(i) or 5.2(ii).

I

5.3 Other Activities of the Manager. No Member, including the Manager and the Executive Members,
shall be required to devote its whole time or any specified time to that Person's duties under this Company
Agreement, but the Manager and Executive Members shall devote as much time to Company's business and affairs
as is reasonably necessary to achieve the purpose of the Company and to discharge such Member's respective
duties and responsibi l i t ies set forth herein. The Manager and the Executive Members may engage in other
businesses and activities of every nature and description, independently or with others, specifically, any such Person
may engage in the real estate business in all its aspects, which shall include, without limitation, the construction,
ownership, operation, management, syndication, development, marketing and sales of all types of real estate, any or
all of which may be in competition with the business of the Company, and neither the Company nor any Member
shall by reason of this Company Agreement have any rights in any such ventures or in the income or profits derived
from such business, and no such Member shall be liable to the Company or any other Member as a result of any
such business.

5.4 Fees and Expenses. Except as otherwise set forth in this Company Agreement, no Manager or
Executive Member shall be entitled to receive any salary or other compensation for services rendered in its capacity
as a Manager or Executive Member or on behalf of or to the Company. J

H
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l
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5.5 Meetings and Minutes. Any Executive Member may, upon 30 days prior writ ten notice to the
Manager, call for a meeting of the Class A Members. The=Manager shall then determine the time and date for such
meeting (to be within 30 days) and the Manager shall give at least 15 days notice of the meeting to all of the Class A
Members. Any such meeting shall be held at the principal office of the Company, or at such other location as the
Manager shall designate in the notice. The Manager shall keep minutes of all such meetings, and shall provide
copies of such minutes to all Members within five business days from the conclusion of the Company meeting. The

Q'
o*
4
4*
-n
an
n
04
04
Ar
Ar

of
Ur
o-
o '

Ur
of
U'
Q'
Er
av
of
. o-
. |-
* .

3
|44
.4

~1
62

ACC007266
File # 8503

HIIIHI

I .



Manager shall notify the Class A Members as to the business to be conducted at any such meeting in the notice of
meeting.

5.6 Action Without a Meeting. Any action that may be taken at a meeting of the Members may be taken
without a meeting if all of the Executive Members so agree in writing and a consent in writing setting forth the action so
taken is signed by all of the Executive Members.

5.7 Restrictions on lMthdrawal. No Member may withdraw from the Company unless such withdrawal is
approved in the same manner as a permitted Transfer of an Interest in accordance with the provisions of Section
9.2(a) below, Any Member withdrawing in violation of this provision shall be treated in the same manner as a
"Defaulting Member" and immediately expelled in accordance with Section 7.7 below. The occurrence of a
"Withdrawal Event" with respect to a Member shall not result in the dissolution of the Company, and the Manager
and remaining Member shall have the right to continue the Company.

ARTICLE VI
RIGHTS AND DUTIES OF MANAGER; EXECUTIVE COMMITTEE

MANAGEMENT

6.1. Management of Company. Subject to the limitations set forth elsewhere in this Company Agreement,
the right to manage, control and conduct the business and affairs of the Company shall be vested in the Manager which
shall initially be Richard Harkins. Except for the exercise of their approval rights set forth in Section 6.3, Section 6.9 and
elsewhere in this Company Agreement, the Members shall not take part in the management of the affairs of the
Company, or control the Company business, and the Members may under no circumstances sign for or bind the
Company. Subject to the limitations set forth in this Company Agreement, or by non-waivable provisions of the Act, the
Manager shall have complete authority and exclusive control to conduct any business on behalf of the Company in the
sole and absolute discretion of the Manager without the consent of any Member except for the exercise of the Executive
Members authorities set forth in Section 6.18. Except as may be otherwise expressly provided in this Company
Agreement, no Member other than the Manager has the actual or apparent authority to cause the Company to become
bound to any contract, agreement or obligation, and no Member other than the Manager shall take any action purporting
to be on behalf of the Company.

6.2. Duties of the Manager.

so
I

Ir

(a) The Manager shall be responsible for the implementation of the ordinary and usual
business, affairs and purpose of the Company as more fully set forth in Section 1.5 hereof, The Manager shall
devote such part of the Manager's time to Company business as is reasonably and prudently necessary for the
conduct of such business, affairs and purpose, provided, however, that it is expressly understood and agreed that
the Manager shall not be required to devote its entire time or attention to the business, affairs and purpose of the
Company.

(b) The Manager shall in good faith, but at the sole cost and expense of the Company, use the
Manager's best efforts to implement or cause to be implemented and to conduct or cause to be conducted the ordinary
and usual business, affairs and purpose of the Company In accordance with and as limited by this Company Agreement,
Including, but not limited to, the matters described below. The Manager, in carrying on such activity, shall have all rights
and Powers generally conferred by law or which are necessary, advisable or consistent in connection therewith, and, in
such capacity, shall have the specific rights and Powers set forth below. In addition to any other rights and Powers which
it may possess, the Manager shall have all specific rights and Powers required for or appropriate to the management of
the Company's business, affairs and purpose which, by way of llfustration but not by way of limitation, shall include
(subject to the limitations set forth elsewhere in this Company Agreement) the following rights and Powers:

(1) Protect and preserve the titles and interest of the Company Assets,

(2) Render for taxation and pay all taxes, assessments, and other impositions applicable
to the Company Assets,

(3) Endeavor to enforce by all reasonable means the obligations of any third parties to the
Company,
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(4) Keep all books of accounts and other records of the Company,

(5) Pay all debts and other obligations of the Company,

(5) Maintain all funds of the Company held or controlled by the Manager in a Company
account or accounts in a bank or banks determined by the Manager,

(7) Make distributions periodically to the Members in accordance with the provisions of
this Company Agreement,

(a) Insure or cause the Company Assets and the Company to be insured in such
amounts and against such risks as the Manager may approve,

(9) Perform other normal business functions and otherwise operate and manage the
Company's interest in Company Assets and the business, affairs and purpose of the
Company in accordance with and as authorized or l imited by this Company
Agreement,

(10) perform other obligations provided elsewhere in this Company Agreement to be
performed by the Manager.

(11) Enter into and execute agreements and related documents in connection with the
Property,

(12) Employ attorneys, accountants, and other professionals and consultants on behalf of
the Company,

(13) Pay, collect, compromise, arbitrate, resort to legal action for or otherwise adjust claims
or demands of or against the Company,

(14) Establish, from income derived from the Company's operations, such reserves as
the Manager, in its reasonable discretion, shall deem reasonably necessary to
meet anticipated Company expenses,

(15) Enter into and execute such additional agreements or other documents on behalf of
the Company as the Manager reasonably deems necessary to effectuate the
foregoing.

6.3 Major Decisions. Notwithstanding any other provision hereof, the Manager shall not take any action or
incur any obligation binding on the Company within the scope of any of the Major Decisions listed below (the "Major
Decisions") unless such action is expressly authorized elsewhere in this Company Agreement or until the Major Decision
has the Approval of a majority of the Executive Members. The Major Decisions include:

I

(a) Create, incur, assume, refinance, extend, modify, amend or otherwise become liable with
respect to any obligation for borrowed money (including without limitation guarantees of the
indebtedness or other obligations of any Person or of any Affiliate of the Company), issue any
bonds, debentures, notes or other evidences of indebtedness, in any transaction or series of
transactions.

(b) Pledge, mortgage, hypothecate or otherwise encumber any of the Company Assets, other than
as security for loans permitted by this Company Agreement.

(c) Acquire any real property.

(d) Cause the Company to enter into or amend any agreement between the Company and any
Member or any Affiliate of a Member.
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(e) Not Used

(f) Amend in any material respect, or waive any material rights in, any agreement the entering into
of which was a Major Decision.

(g) Dissolve or wind up the Company except as otherwise provided in this Company Agreement or
authorize any act that would make it impossible to carry on the ordinary business of the
Company.

(h) Engage in business combination transactions, including any merger, or enter into any joint
venture, partnership or limited liability Company, corporation, trust or other entity with any
Person.

(i) Extend the term of the Company.

(j) Consent to, or file for any bankruptcy, custodianship, receivership or trusteeship of the
Company.

(k) Make any distributions of property in kind by the Company or accept any contributions by any
Company of property other than cash.

(I) Admit any other Member to the Company except as otherwise provided herein or redeem
Company Interests.

(m) Determine any Agreed Value.

(n) Authorize any Additional Capital Contributions.

(o) Adopt or modify each budget hereafter approved by the Exeeutive Members.

(p) incur any liability or obligation not contemplated in a Budget except dh minims amounts incurred
in the ordinary course of business. .

(q) Cause the Company to (A) fail to be taxable as a partnership for federal income tax purposes,
including, without limitation, causing the Company to file an election with the Internal Revenue
Service on Form 8832 (or any successor form) electing, pursuant to Treasury Regulations
Section 301.7701-3, to have the Company treated as a corporation for federal income tax
purposes, or (B) take a position inconsistent with such treatment except as required by law.

(r) Cause the Company to settle any lawsuit that materially affects the ability of the Company to
carry on its business as contemplated by this Company Agreement.

(s) Enter into any transaction with a Manager or Affiliate of a Manager at a cost to the Company of
$50,000 or more.

(t) Authorize the increase of Units in any Class of Member interest or the creation of an additional
Class of Member Interest.

At the time the Manager requests approval of any Major Decision by the Executive Committee, the Manager
shall furnish to each of the Executive Members such information and documentation as is reasonably necessary for each
of the Executive Members to make an informed decision to approve or disapprove the particular Major Decision in writing
in a prompt and timely manner and not exceeding five (5) business days. Failure to approve or disapprove a Major
Decision in writing within such five (5) day period shall constitute an irrevocable approval of such Major Decision.

6.4. Other Business Ventures. The Members agree that the Manager shall not be in violation of the duty of
loyalty to the Company if it engages in the following acts: The Manager, and any shareholder, Member, officer, director,
employee, agent, Affiliate or other Person holding a legal or beneficial interest in any entity which is a Manager, may
engage in or possess an interest in other business ventures of every nature and description, independently or with
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others, whether such ventures are competitive with the Company or otherwise, and whether such business ventures are
located in the market area or vicinity of the Property, and neither the Company nor the Manager shall have any right by
virtue of this Company Agreement in or to such independent ventures or to the income or profits derived therefrom.

6.5. Manager's Duty of C_ar§. In performing its duties hereunder, the Manager shall refrain from engaging in
grossly negligent conduct, intentional misconduct, or a knowing violation of the law.

6.6. Indemnities..

(a) Indemnity for Transferors. Should any Member's "Company interest" be purchased by another
Member under any provision of Article IX or Xll hereunder, the selling Member shall be indemnified and held harmless by
the purchasing Member from any and all liabilities or payment of debts of the Company, whether incurred prior to or
subsequent to the sale of such Company Interest, provided, however, that such indemnity shall not apply to: (i) Company
debts incurred by the selling Member in violation of any term of this Company Agreement, or (ii) any liability resulting,
directly or indirectly, from any action taken by such Member in violation of any term of this Company Agreement, or (iii)
any Member who withdraws from the Company in violation of Section 5.7 hereof.

(b) Indemnity for Manager. The Company shall indemnify and make advances for expenses to the
Manager, its officers, Members, directors, agents, partners, and employees, and any other person or entity sewing at the
request of the Company as a manager, Manager, Member, officer, director, agent, partner, trustee, or employee of
another limited liability Company, corporation, partnership, joint venture, trust or other enterprise, to the fullest extent
allowed by the Act, which indemnity shall include, without limitation, liability, loss or damage, including costs, expenses
and attorneys' fees expended in the settlement or defense of any claim. Notwithstanding the foregoing, the Manager
shelf not be indemnified for any action or inaction on its part which constitutes gross negligence, intentional misconduct,
or a knowing violation of the law.
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6.7. Tax Matters Partner.
purposes. The "Tax Matters Partner' shall have meaning found in Section 6231(a)(7) of the Internal Revenue Code of
1986, as amended (the "Code"), and (ii) whose responsibilities as Tax Matters Partner include, where appropriate,
commencing on behalf of the Company certain judicial proceedings regarding Company federal income tax items and
informing all Members of any administrative or judicial proceeding involving federal income taxes. The Tax Matters
Partner shall have final decision making authority with respect to all federal income tax matters involving the Company,
except that the Tax Matters Partner shall not enter into a final settlement of any federal income tax proceeding without
the Approval of the Members. Any direct out~of-pocket expense incurred by the Tax Matters Partner in carrying out its
obligations hereunder shall be allocated to and charged to the Company as an expense of the Company for which the
Tax Matters Partner shall be reimbursed.

The Manager shall act as the Tax Matters Partner for federal income tax

8.8. Member Representatives.
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(a) For purposes of meetings of the Execut ive Members and for al l  decisions, act ions and
communications on behalf of such Executive Members in connection with the making of Major
Decisions by the Executive Members, each Executive Member may appoint and designate one
individual to act as its Representative.

(b) The initial Representative of the Manager, is George T. Simmons ll.

(c) The Representative(s) shall, within 15 days of such final determination of the makeup of the
Representative, elect a Representative.

(d) Each Representative, when appointed and designated, and until terminated, will have full and
complete authority to act on behalf of the Executive Member he represents and to bind such
Executive Member in all matters relating to, arising out of, or in connection with this Company
Agreement.

(e) No Representative will be personally liable (i) to the Executive Member who appoints such
Representative, by reason of his acts as a Representative, except in the case of his gross
negligence or intentional misconduct or a knowing violation of the law, or (ii) to any third party for the
debts and obligations of the Company.
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6.9. Meetings of Members.
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(a) Call and Place. The Manager has no obligation to hold meetings. Meetings of the Members,
for any purpose or purposes, may be called by the majority of the Executive Members by giving written notice to the
Class A Members in the manner provided in Article VI. Meetings may be held at any place agreed upon by the
Executive Members, and in the absence of such agreement, the place of a meeting shall be the registered office of the
Company. Representatives of the Executive Members may participate in a meeting of the Executive Members by means
of conference telephone or similar communications equipment, by means of which all persons participating in the
meeting can hear one another, and such participation will constitute presence in person at the meeting.
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(b) Notice. Notice of a meeting of the Class A Members, unless waived by attendance at the
meeting or by written consent, must be given by written notice at least fourteen days before the date of the meeting or
hand delivered or sent by facsimile at least ten days before the date of the meeting. Such notice must state the purpose
of the meeting and the matters to be acted upon .
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(c) Waiver of Notice. Attendance of a Class A Member (through its Representative) at a meeting
constitutes water of notice of the meeting, provided, however, that no such waiver will occur if the Executive Member
objects at the beginning of the meeting because the meeting is not lawfully called or convened, and provided further, that
attendance at a meeting is not a waiver of any right to object to the consideration of any matters required to be included
in the notice of the meeting, but not so included, if the objection is expressly made at the meeting.

(d) Quorum. The presence of a majority of Executive Members, represented in person or by proxy,
will constitute a quorum at a meeting of the Executive Members.

(e) Votinq. Class A Members and Class B Members voting rights are limited to the following:
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(i) The Class A Members shall each be entitled to cast one vote on any' proposed action
by the Company that if implemented would materially diminish the Class A Members
economic rights as provided under the Offering. A vote of the majority~in-interest of the
Class A Members is required for any such approval.

(ii) The Class B Members shall each be entitled to cast one vote on any proposed action
by the Company that if implemented would materially diminish the Class A Members
economic rights as provided under the Offering. A vote of the majority-in-interestof the
Class B Members is required for any such approval.

As a result of the limited voting rights of Class A Members and Class B Members, the Executive Members have control
of the Company through their exclusive right to approve all Major Decisions.
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Majority Vote Required for Action..

Members are requested to vote or to give their consent for which the required vote for approval is not otherwise specified
in this Company Agreement, such matter will be considered approved upon the affirmative vote of a majority of the Class
A Members.

(f) With respect to any matter upon which the Class A

I

(g) Conduct. At such meeting of the Members, the Executive Members may adopt such rules for
the conduct of the meeting as they deem appropriate. In addition to a Class A Member's Representative, any number of
agents of a Class A Member will be entitled to attend a meeting of the Members as long as such attendance is
reasonably related to the business of the Company.

6.10. Action Without a Meeting. Any action that may be taken at a meeting of the Class A Members, requiring
a vote of the Class A Members, may be taken without a meeting a majority of the Class A Members so agree in writing,
and a consent in writing setting forth the action so taken is signed by a majority of Class A Members.

1

No Delay. Each Class A Member agrees not to unreasonably delay its response to any action or6.11. _ .
decisions proposed by the other Class A Members, requiring approval by a majority of Class A Members, and each
Class A Member agrees to make itself available (through its Representative) at reasonable times and on reasonable
notice,

I
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6.12 Approved Budget. Initial Operating Budget - The uses of Company capital including Company
Capital raised under the Offering are included in the budget (the "Initial Operating Budget") attached hereto as
Exhibit D. The Company hereby adopts and approves the Initial Operating Budget.

6.13 Authority. Without limiting the provisions elsewhere in this Company Agreement requiring a higher
percentage vote for approval, or the approval authority of the Executive Committee regarding Major Decisions, no
Members, other than the Manager, may sign, endorse, execute, acknowledge, deliver, receive, or possess any
applications, contracts, agreements, options, covenants, deeds, conveyances, deeds of trust, security agreements
and instruments, bills of safe, leases, mortgages, assignments, insurance policies, documents of title, bills, bonds,
debentures, checks, drafts, bills of exchange, notes, stock certificates, warrants, commercial paper, receipts,
withdrawal receipts and deposit instruments relating to accounts or deposits in or certificates of deposit of banks,
savings and loan or other institutions or associations, proofs of loss, evidences of debt, releases, satisfactions of
mortgages, judgments, liens, security agreements or other debts or obligations or other written instruments without
the specific consent of the Manager.

6.14 Removal of the Manager..

I
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(a) Replacement by Executive Members Vote. Executive Members owning at least a "Majority-
in-|nterest" of the Executive Member Units may replace the Manager or hire an independent party or Person to take
over the duties as Manager where the Manager has engaged in (i) grossly negligent conduct, (it) intentional
misconduct, (iii) a knowing violation of the law, or has (iv) not managed the Company to the satisfaction of the
Executive Members. The removal of the Manager shall have no effect on or alter any other interests of the Manager,
other than its right to a future management fee.

l

1

(

(b) Manager Bankruptcy. In the event of Bankruptcy by the Manager, the Non-Defaulting Class
A Members constituting at least a Majority~in-Interest may elect another Person to serve as the new Manager.

(c) .
determined by two qualified physicians) of an individual Manager or the principals of a Manager that is not an
individual, a Majority-in-Interest of the Non-Defaulting Class A Members may elect a new Manager for the Company.

Death of Principals of Manager. In the event of the death or mental incapacitation (as

6.15 Resignation. The Manager of the Company may resign as the Manager of the Company at any time
by giving at least thirty (30) days written notice to the Members pursuant to Section 13.1. The resignation of the
Manager shall take effect thirty (30) days after the receipt of notice thereof or at such other time as may be agreed to
between the Manager and the Executive Members, and, unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective. Such resignation shall not affect the Manager's rights and
liabilities as a Class A Member.

6.16 _
showing the names, last known addresses and Interests of all Members in the Company.

List of Members. Upon written request of any Member, the Manager shall promptly provide a list

6.17 Company Books, The Manager shall maintain and preserve at the Company's registered office,
during the term of the Company, and for five (5) years thereafter, all accounts, books, and other relevant Company
documents, including, without limitation, a copy of the Articles of Organization initially filed with the Arizona
Corporation Commission, copies of this Company Agreement, together with any supplements, modifications or
amendments, any prior operating agreements no longer in effect, all written agreements by Members to make
Capital Contributions to the Company, copies of the Company's federal, state and local income tax returns and
reports and copies of all financial statements and other records required to be kept by A.R.S. §29-607. Each Member
shall have the right, during ordinary business hours, to inspect and copy such Company documents at the requesting
Class A Member's expense.

6.18 Executive Committee.

_ The Founder Class A Members shall establish the Executive Member
Committee ("Executive Committee"), and the Executive Committee shall determine overall policies, objectives, and
procedures for the operation of the Company. The Executive Committee shall be comprised of no fewer than three
members, each of whom shall be referred to as an Executive Member. As of the date of the Company Agreement,
the Executive Members are Richard Harkins, George T. Simmons, Robert Kerrigan and Bruce Orr. The Executive

(a) Organization.
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Members shall thereafter be elected to the Executive Committee by vote of a Majority of the Executive Members. In
the event of a vacancy on the Executive Committee, a new Executive Member shall be elected by an agreement of
the remaining Executive Members. Any or all of the Executive Members may be removed with Cause at any time
upon vote of a Majority-in-Interest of the Members and no Executive Member in his capacity as a Member shall be
entitled to vote. The Manager shall oversee the day-to-day activities of the Company, make all decisions other than
Major Decisions and carryout Major Decisions which are made under the authority of the Executive Committee.
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(b) Decisions. Each Executive Member shall have one vote. Unless otherwise provided in
the Company Agreement, the vote of a Majority-In-Interest of the Executive Committee shall determine the decisions
of the Executive Committee which are limited to Major Decisions. The decisions of the Executive Committee shall be
made in the best interest of the Company, but need not, reflect the best interests of the Members. If the Executive
Committee is deadlocked on any issue, the Executive Committee shall immediately call a meeting of the Advisors (or
obtain the consent of the Advisors without a meeting) to determine the action to be taken by the Company and the
Advisors shall resolve the deadlock. Unless otherwise provided in the Company Agreement, all actions, approvals
and other authorizations of the Executive Members may be undertaken only by the Manager who has sole authority
to manage, control and conduct the business and affairs of the Company, as stipulated in Article vi.

I
I

(c) Meetings. The Executive Committee shall not be required to hold regular meetings but
shall hold meetings as required to provide guidance to the Manager and to make Major Decisions. Meetings may be
held at the principal office of the Company or at other mutually agreed places. Any Executive Member may call a
special meeting upon three days notice to the other Executive Members. However, in case of emergency,
reasonable notice of a special meeting shall suffice.

_ There shall be a quorum of the Executive Committee if a Majority-in-
Interest of Executive Members is present, in person or by proxy. However, if at the date, time and place stipulated in
the notice of a meeting of the Executive Committee a quorum~ is not present, such meeting shall be deemed to have
been called for the flfth business day following such date and at the same time and place. Each notice of a meeting
of the Executive Committee shall include an itemized agenda prepared by the Executive Member call ing the
meeting.

(i) Quorum,

(ii) MiNutes. The Executive Committee shall prepare minutes of all meetings of the
Executive Committee and shall distribute copies of such minutes to all Executive Members within 5 days after the
meeting. The minutes shall be the official record of the decisions made by the Executive Committee. The Executive
Members acknowledge that personnel employed by the Company may be required to attend a meeting of the
Executive Committee, but no such personnel shall have a vote at the meeting.

I
I

(iii) Telephone. Executive Members may participate in a meeting of the Executive
Committee by means of telephonic communication or other means whereby each Executive Members can hear each
of the other Executive Members, and such participation in the meeting shall constitute presence in person at the
meeting.

(iV) _
at a meeting or by telephone conference, may act by instrument in writing signed by all of the Executive Members.

Action Without a Meeting, The Executive Committee, in lieu of deciding any matter

Powers and Duties of Executive Committee.. elsewhere in th is
Company Agreement to the contrary, and subject to the limitations of Section 6.18, the Executive Committee shall
have all Powers and duties to make Major Decisions as described in Section 6.3 and to instruct the Manager to
implement the Major Decisions of the Executive Committee to make such expenditures as may be necessary to carry
out such decisions, and promptly advise the Executive Members if the Company lacks sufficient funds to carry out
such. decisions.

(d) Except  as provided

(e) Aut_hority.. The Executive Member are agents of the Company and shall not have the power
and authority to act for and bind the Company. The Executive Committee shall have the power and authority to
authorize the Manager to execute, acknowledge and deliver, in the name and on behalf of the Company, al l
documents, agreements, contracts and instruments the Executive Committee deems necessary to effect its Major
Decisions under Section 6.3.
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(f) Limits on Executive Member Authority. No Executive Member of the Company shall have
any power or authority to bind the Company in any way, or to pledge its credit or to render it liable for any purpose.

Qther Activities..
interests of the Company, Rio Executive Member shall be required to provide his services to the Company as such
person's sole and exclusive function. Each Executive Member, so long as the Company engages him as set forth in
Section 6.18, shall not be required to spend his full business time performing his services for the Company. In the
absence of gross negligence or intentional misconduct, the Company shall indemnify the Executive Members to the
fullest extent permitted by Arizona law, Each Executive Member may have other business interests and may engage
in other activities in addition to those of or related to the Company. Neither the Company, nor any Executive
Member, shall have any right, by virtue of the Company or this Company Agreement, to share or participate in other
non-competing businesses, investments or activities of an Executive Member, or to the income or proceeds derived
there from.

(Q) Although each Executive Member shall use his best efforts to further the

_ _ _ -_ _ The and Executive
Members shall receive reasonable compensation for the performance of their services as Manager and Executive
Members of the Company, provided that all Executive Members approve such compensation for the Manager and
each Executive Member. All Executive Members must approve any increase in the compensation payable to the
Manager and any Executive Members pursuant to the Company Agreement.

(h) Compensation of Manager end Executive Members. Manager

(i) With respect to the Manager, commencing November 1, 2012, the Manager shall
accrue an annual "Guarantee Payment" of $150,000 which shall be paid on any periodic basis but no less than
$6,000 per month and as otherwise agreed to by the Executive Members of the Company. Commencing November
1, 2012, other than the Manager, each Executive Member, based on their date of commencement as an Executive
Member, shall accrue a base annual "Guaranteed Payment" of $50,000, which shall be paid on any periodic basis
agreed to by the Executive Members of the Company, or a lesser amount based on less than full-time service ("FuII-
time Service") to the Company, as agreed by all Executive Members. The initial accrued base annual Guaranteed
Payment may be increased or decreased on a calendar quarterly basis provided that all Executive Members approve
any such increase or decrease.

(ii) Base annual Guaranteed Payments shall be treated as Guaranteed Payments
within the meaning of Code Section 707(c) and not as distributions. It shall be deducted as expenses of the
Company in the calculation of "Net Cash Flow".

ARTICLE VII
DELINQUENT AND DEFAULTING MEMBERS

Failure to Pay Amounts Due, If any Member fails to pay any amount due under this Company

E
E

7.1
Agreement within ten (10) days of the due date, the Manager shall send a written notice thereof to the Member, and
if the Member fails to pay the entire required amount within ten (10) days of the date of such notice, the Member
shall be considered a Non-Contributing Member. If a Member becomes a Non-Contributing Members, the Manager
shall immediately give written notice of such fact to each Members and for a period of five (5) business days after the
date of such notice each other Members shall have the right to advise the Manager in writing of such Member's
desire to advance directly to the Company, on behalf of the Non-Contributing Members, the funds required from the
Non-Contributing Members (a "Contribution Loan"). If within the five (5) day period more than one Member advises
the Manager of the Member's desire to make a Contribution Loan, such Member shall lend the funds to the Non-
Contributing Member in proportion to their respective Percentage Interests. At the expiration of the five (5) day
period, the Manager shall advise each Members indicating a desire to make a Contribution Loan of the amount such
Members is to advance to the Company and the date on which the funds are due and payable to the Company. If
any Members make a Contr ibut ion Loan, such Members shal l  be considered a Contr ibut ing Member. The
Contribution Loan shall be considered a loan to the Non~Contributing Member and neither the Company nor any
other Member shall have any liability or obligation for the repayment of the Contribution Loan. The Contribution Loan
shall mature and be due and payable in full on the date which is ninety (90) days after the date the Contribution Loan
is made, within ten (10) days after the date a Contributing Member makes a Contribution Loan, the Manager shall
give written notice of the Contribution Loan to the Non-Contributing Member and such notice shall also specify the
maturity date of the Contribution Loan.

I
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8 7.2 Default. If no Members elects to advance the funds required from the Non-Contributing Member as

specified in Section 7.1, then the failure of the Non-Contributing Member to make the Additional Capital Contribution
or assessment shall constitute a default and the Non-Contributing Member shall be a Defaulting Member.
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7.3 Contribution Loan.. In the event a Contributing Member elects to make a Contribution Loan, then the
Contribution Loan shall bear interest at a rate equal to the greater of eighteen percent (18%) per annum, or the
"Prime Rate" in effect from time to time plus three (3) percentage points (adjusted monthly on the first day of each
month), from the date the Contribution Loan is made until paid in full.

(a) Repayment of the Contribution Loan(s) shall be secured by the Non-contributing Member's
;
i Interest.

I

(b) The Non-Contributing Member hereby grants a security interest in its Interest to the
Contributing Members(s) who advances a Contribution Loan(s) and irrevocably appoints the Contributing
Members(s) as the Non-Contributing Member's attorney-in-fact with full power to prepare and execute any
reasonable documents, instruments and agreements, including but not limited to, reasonable Uniform Commercial
Code Financing and Continuation Statements, and other reasonable security instruments as may be appropriate to
perfect and continue such security interest(s) in favor of the Contributing Members(s). If there is more than one
Contributing Member, each Contributing Member's security interest in the Non-Contributing Member's Interest shall
be a pro rata portion based upon the ratio the original principal amount of the Contributing Member's Contribution
Loan bears to the aggregate original principal amount of all the Contribution Loans to such Non-Contributing
Members. Copies of any such documents shall be mailed to the Non-Contributing Members.
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7.4 Defaulting Members. If any Contribution Loan (which shall include all reasonable attorney fees,
interest, and costs incurred by the Contributing Members) has not been repaid in full within ninety (90) days of the
date the Contribution Loan is made, then without further notice or demand (all of which are expressly waived), the
Non-Contributing Member shall be considered a Defaulting Members and the Contributing Members shall have, with
respect to the Non~Contributing Member and his Interest, the rights and remedies of a secured party as against a
defaulting debtor under the provisions of the Arizona Uniform Commercial Code, including but not limited to, the right
and power to offer for sale and to sell the Non-Contributing Member's interest. A Non-Contributing Member whose
interest is foreclosed upon and sold shall remain liable to the Company and the Contributing Members for any
deficiency in the amount of the Contribution Loan and shall not be relieved from any personal liability for any
outstanding indebtedness, liabilities, liens and/or obligations, if any, relating to the Property or the Company which
may exist on the date of such foreclosure.

Loan Repayment. Until such time as a Non-Contributing Member becomes a Defaulting Member, the

I
1

7.5 - _ .
Contributing Member's Contribution Loan shall remain in place and shall bear interest and be repaid as provided
above. Until a Contribution Loan is repaid in full, any distributions which would otherwise be payable to the Non-
Contributing Member shall be paid to the Contributing Members and be applied as a credit against the Contribution
Loan.

I
7.6 Loss of Right to Vote. A Defaulting Member shall not be entitled to attend Company meetings nor

receive information relating to the Company business and shall have no further voice in the management of the
Company business and no right to vote on Company matters, until such time as such Member cures any situation
resulting in such Member being a Defaulting Member.

w
7,7 Additional Rights and Remedies. If a Member becomes a Defaulting Member by reason of no other

Members electing to make a Contribution Loan, the Manager shall provide the Defaulting Member with written notice
that such Defaulting Member will be expelled from the Company if, by the date specified in the notice, the Defaulting
Member does not fully cure the default by contributing to the Company the full amount of the delinquent required
contribution plus all of the fees, costs, and expenses incurred by the Company by reason of such default. An
expelled Member shall not be entitled to withdraw any capital from the Company and shall have no right to
participate in the affairs of the Company or to make any further Capital Contributions. The expulsion of a Member
shall not dissolve or terminate the Company. In lieu of, but not in addition to, the rights and remedies provided in this
Article VII for the Company and/or Non-Defaulting Members against a Defaulting Member, the Company and/or any
Non-Defaulting Member(s) may elect to invoke and pursue any and all other remedies against any such Defaulting
Member, whether provided at law or in equity, including, but not limited to, bringing suit for damages, for specific
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performance, or for the appointment of a receiver or specific master, in the discretion of the Company and/or such
Non-Defaulting Member(s).

ARTICLE VIII
BOOKS, RECORDS, REPORTS AND ACCOUNTING

8.1 Nature of Bool<s and Records. The Company shall maintain or cause to be maintained complete and
accurate records and books of account appropriate for the Company's business and affairs. Such books and records
shall be kept on a basis consistent with the accounting methods followed by the Company for federal income tax
purposes (which shall be on a cash basis) applied in a consistent manner and a manner consistent with other
provisions of this Company Agreement,

8.2 Audit. The books of the Company shall not be audited unless upon a vote of a Majority-in-Interest of
Class A Members.

8.3 _ .

Capital Contributions and Profits shall be credited and distributions and Losses shall be charged.
Capital Accounts. An individual Capital Account shall be maintained for each Member, to which

8.4 Tax Returns. The Manager shall cause the preparation for filing of all federal, state and local
Company tax returns at Company expense, and shall make such tax elections and determinations as appear to be
appropriate. Such tax returns shall be prepared by the Manager or an independent public accounting firm to be
designated by the Manager. The Manager shall endeavor to deliver to each Member its Form K-1 and any other
required tax information by March first of each year.

8.5 Bank Accounts. All receipts, funds and income of the Company shall be deposited into one or more
bank accounts to be established by the Manager. Check signing and other authority to transact business with
respect to the accounts shalt be vested with the Manager.

8.6 .
partner" under the Code and in any similar capacity under state or local law. The tax matters partner shall not have
the authority to compromise claims or otherwise enter into agreements with the l1R.S. without the unanimous consent
of the Class A Members.

Tax Matters Members. The Members hereby designate the Manager to act as the "tax matters
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ARTICLE IX
RESTRICTIONS ON TRANSFERABILITY

9.1
thereof, including, without limitation, a Transfer of a right to receive profits, losses, or distributions (and any and all
such attempted or purported Transfers shall be null and void), unless permitted by and in accordance with the
provisions of Section 9.2 below. In consideration of the mutual covenants and conditions set forth herein, each
Members grants to the Company and all other Members the exclusive first refusal purchase rights more fully set forth
below except as noted within this Section 9.1 .

Res_trjctions on Transfer of Interests. No Members shall "Transfer" any Interest or any portion

e-4
¢-4
d

9.2 .
a Transfer of a right to receive Profits, Losses, or distributions may be made only under any of the following
circumstances:

Permitted Transfers. A Transfer of any Interest or any portion thereof individually without limitation or

(a) All Executive Members have consented to such Transfer, or

(b)
a deceased Member, or

The Transfer is made to the estate, personal representative, executor, heirs, or devisees of

(c)

(d)

The Transfer is made to a Member's revocable family living trust, or

The Transfer is made by a Member in accordance with the following procedures:
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(1) The Member shall have received a bona fide offer (the "Offer"') from a third party to
purchase all, but not less than all, of the Member's Interest,

(2) The Member shall have offered to sell to the other Members all, but not less than all,
of such Member's Interest at the price and under the terms contained in the Offer, such Offer to remain open for a
thirty (30) day period following delivery of the notice,

I

8

I
)
I

r

i (3) The Member shall have failed to tender an agreement, within thirty (30) days from
the date the Member received written notice of their right to purchase, to purchase all of the selling Member's Interest
at the price and under the terms contained in the Offer, and the Member desiring to make such Transfer shall have
consummated such Transfer on the terms and conditions specified in the Offer, including the proposed closing date,

i
!
11
r (4) The transferee complies with the provisions of Section 9.4 hereof.

(5) If a transfer is requested by a Member pursuant to paragraph 9.2 (a) above, the
Member shall pay a transfer fee of five hundred dollars ($500) to the Manager to cover administration expenses
associated with the transfer.

I
I
l
L
l
L
L
L
L

9.3 Special Provision Respecting Transfer of an Interest.

I
Il`
l

(a) Upon death of a Member or a divorce of a. Member resulting in the ex-spouse receiving any
part of the Member's Interest, if the remaining Members do not agree by a vote of a Majority-in-Interest to permit the
Member's heirs and/or devisees or ex-spouse to become a "Substituted Member", the Company and al l  the
remaining Members shall have the right and option for thirty (30) days from receiving written notice of such event to
purchase all, but not less than all, of the Interest of the Member which is owned by the heirs, devisees or ex-spouse.
If more than one Member so elects, the Interest shall be divided among the electing Members according to their
relative Percentage interests. A Member shall be responsible for notifying the other Members should such Member
become divorced during the term of this Company Agreement when the divorce results in an ex-spouse receiving
any portion of the Member's Interest. The total purchase price for such deceased or divorced Member's interest shall
be computed by taking: (i) the Fair Market Value of the assets of the Company, less (ii) the total liabilities of the
Company as of the valuation date, multiplied times (iii) the Percentage Interest of the deceased Member or the
Percentage Interest of the divorced Member which was acquired by the ex-spouse, less (iv) the amount of any
obligations owed by the deceased or divorced Member to the Company.

!
I

(b) Upon Bankruptcy of a Member, i f the remaining Members do not agree by a vote of a
Majority-in-Interest to permit the trustee (or other legal representative) of the bankrupt Member to become a
Substituted Member, the Company and all the remaining Members shall have the right and option for thirty (30) days
from receiving written notice of such event to purchase all, but not less than all, of the Interest of such bankrupt
Member. The total purchase price for such bankrupt Member's entire interest in the Company shall be computed by
taking' (i) the Fair Market Value of the assets of the Company, less (ii) the total liabilities of the Company as of the
valuation date, multiplied times (iii) the Percentage Interest of the bankrupt Member, less (iv) the amount of any
obligations owed by the bankrupt Member to the Company.

9.4 Requirements for Transferee Becoming a Substituted Member. No transferee shal l  become a
Substituted Member in the Company unless all of the following conditions are satisfied:

(a) Each non-transferring Executive Member shall have consented to the substitution,
I

t

(b) The Person to whom the Transfer is to be made shall have assumed any and all of the
obligations and executed any and all necessary documents to effect the Transfer under this Company Agreement
with respect to the Interest to which the Transfer relates,

. (c) All expenses (including reasonable legal fees) incurred in connection with the Transfer shall
have been paid by or for the account of the Person to whom the Transfer iS to be made (the Company will bear no
expenses), and

4

|

I
1

i
(d) All agreements, certificates and all other documents shall have been executed and filed and

all other acts shall have been performed which the Manager or the Company's counsel deem reasonably necessary

1
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to make the Person to whom the Transfer is to be made a Substituted Member in the Company, to preserve the
status of the Company, and to comply with all applicable governmental statutes, rules and regulations and
requirements, if any, of Company creditors.

9.5 Settlement and Purchase Price. The settlement for the purchase of the Interest pursuant to Sections
9.2(d) or 9.8 above shall be held thirty (30) days from the exercise of any option relating to such settlement at 10:00
a.m. Phoenix time at the principal office of the Company or at such other date, time and place as shall be agreed
upon by the parties to the settlement.

-H
-r~
*T
m*
re

s4-1
(a) In the case of a purchase pursuant to Section 9.2(d) above, the purchase price shall be paid

in accordance with the terms of the Offer, provided, however, that notwithstanding any of the terms of the Offer, the
closing shall not occur any sooner than the settlement date provided for in this Company Agreement. If the closing
date of the Offer is later than the settlement date, the settlement shall take place upon the settlement date provided
for in this Company Agreement or the closing date set forth in the Offer, as may be elected by the purchasing
Members.

(b) In the case of a purchase pursuant to Section 9.3 above, the purchase price of the
deceased or bankrupt Member's Interest shall be payable as follows.

(1) A down payment of twelve percent (12%) of the purchase price shall be payable at
the settlement,

(2) The balance of the purchase price shall be paid in six (6) equal annual principal
installments, the first installment to be due one (1) year following the settlement date, and subsequent annual
principal payments shall be due on the same day of each successive year thereafter.

an-I
|

? i
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(3) Interest on the deferred balance of the purchase price shall bear interest at the then
Prime Rate from the settlement date until paid in full (adjusted monthly on the first day of each month). Accrued
interest shall be payable at the same time as installments of principal.

(4) If not sooner paid in full, the unpaid principal plus accrued interest shall be paid in
full upon the winding up of the Company's business and affairs. in the event of default in the payment of principal or
interest pursuant to the provisions hereof, the party entitled to payment, at its option shall have the right to declare
the unpaid balance of principal and accrued interest immediately due and payable.

(5) The deferred balance of such purchase price plus such accrued interest shall be
secured by a security interest in the transferring Member's interest.

9.6
in any other provision of this Company Agreement, the sale or exchange of all or any part of an Interest in the capital
and/or the Profits of the Company may not be made (and will be null and void) if the Interest sought to be sold or
exchanged, when added to all other Interests in the Company's capital and/or Profits transferred within the twelve
(12) consecutive month period ending on the date of such proposed sale or exchange, would cause the termination
of the Company for federal income tax purposes.

Termination of the Company for Tax Purposes. Notwithstanding anything to the contrary contained

9.7 Restraining Order. If any Member shall at any time Transfer or attempt to Transfer all or any part of
its Interest in violation of the provisions of this Company Agreement, then any other Member, in addition to all other
available rights and remedies, shall be entitled to a decree or order restraining and enjoining such transfer.

ARTICLE X
DISSOLUTION AND TERMINATION

10.1 Dissolution. The Company shall be dissolved upon the first to occur of any of the following events:

(a)

(b)

upon the entry of a decree of dissolution under A.R.S. §29-785,

a unanimous vote of the Executive Members to dissolve,
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(C) the appointment of a receiver, trustee or liquidator of the assets of the Company, or the
attachment, execution or other judicial seizure of all or a portion of the assets of the
Company, unless such seizure is discharged within one hundred twenty (120) days
thereafter, or,

Ii
xi,
ii

I
(d) December 31, 2036.

10.2 Effect of Filing of Dissolving Statement. Upon the dissolution of the Company, the Company shall
cease to carry on its business, except insofar as may be necessary for the winding up of its business, but its
separate existence shall continue until Articles of Termination have been fried with the Arizona Corporation
Commission or until a decree dissolving the Company has been entered by a court of competent jurisdiction.

J

Termination and Winding Up. In the event of the dissolution of the Company: (i) the Company shall40.3 -.. _
cease to engage in any further business, except to the extent necessary to perform existing obligations, (ii) the
affairs of the Company shall be terminated and wound up, (iii) an accounting shall be made, (iv) the liabilities of the
Company (including without limitation, those owed to the Members and their Affiliates in respect of funds advanced,
property sold and services rendered to the Company) shall be paid or adequately provided for, and (v) the remaining
assets of the Company shall be distributed to the Members in the same manner as provided in Section 3.1 above.
The Manager shall have the sole authority and control over winding up and liquidating the affairs of the Company.
Distributions of non-cash assets will be based on the Fair Market Value of such assets at the time of distribution,
each item going to the respective Members as the Members unanimously shall agree, provided that if the Members
cannot agree unanimously on the method of distribution, then all non-cash assets shall be sold for cash at public
auction after publication of notice of the time and the place of sale and describing the property has been
accomplished at least once in a newspaper of general circulation in the city and county in which said assets are
located and at least ten (10) days prior to such sale, In the event of such auction, all sales shall be for cash, and the
Members shall have the right to bid thereon.

1;
J

.9
lj

10.4 Compensation and ReiMbursement. The Class A Members or Manager acting as liquidator of the
Company's assets shall be entitled to reimbursement for out-of-pocket expenses incurred and reasonable
compensation (in an amount determined by one hundred percent (100%) (excluding any Members acting as
liquidator) of the Percentage Interests owned by Non-Defaulting Class A Members) for services rendered in
connection with the winding up and liquidation of the Company. Such reimbursement shall be paid as an expense of
the Company after all debts to third parties have been repaid or adequately provided for but before any repayment of
liens or advances by the Members.

3
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10.5 Articles of Termination. When all debts, liabilities and obligations have been paid and discharged or
adequate provisions have been made therefore and all of the remaining property and assets have been distributed to
the Members, Articles of Termination shall be executed and filed with the Arizona Corporation Commission.

4I
N10.6 Return of Contribution Non-recourse to OtheL Members. Except as provided by law, upon

dissolution, each Members shall look solely to the assets of the Company for the return of its Capital Contribution. If
the Company property remaining after the payment or discharge of the debts and liabilities of the Company is
insufficient to return the cash or other property contribution of one or more Members, such Members or Members
shall have no recourse against any other Members.

ARTICLE XI
no PARTITION

11,1
action which might otherwise be available to such Members for the purpose of severing its relationship with the
Company or its interest in the assets and Properties held by the Company from the interest of the other Members
until the dissolution of the Company. Each Member specifically agrees not to institute any action therefore and each
Member agrees that this section may be pled as a bar to the maintenance of any such action. A violation of this
provision shall entitle the non-violating Members to collect, from the Members violating this provision, reasonable
attorney's fees, costs and other damages those non-violating Members and the Company incur in connection
therewith.

Waiver of Partition. Each Member hereby waives any right to partition or the right to take any other
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ARTICLE XII
INDEMNIFICATION

12.1 _ I
from and against any and all claims, demands, losses, damages, liabilities, suits and other proceedings, judgments
and awards. costs and expenses (including but not limited to reasonable attorney's fees) arising directly or indirectly
out of any breach of the covenants contained herein, by such Members, its Affiliates, officers, agents or employees.

Members Indemnification, Each Members and the Manager shall indemnify the other Members for

12.2 Indemnity for Iransferqrg. Should any Member's Company Interest be purchased by another Members
under any provision of Article IX hereunder, the selling Members shall be indemnified and held harmless by the
purchasing Members from any and all liabilities or payment of debts of the Company, whether incurred prior to or
subsequent to the sale of such Company Interest, provided, however, that such indemnity shall not apply to: (i) Company
debts incurred by the selling Members in violation of any term of this Company Agreement, or (ii) any liability resulting,
directly or indirectly, from any action taken by such Members in violation of any term of this Company Agreement, or (iii)
any Members who withdraws from the Company in violation of Article ix.

12.3 .. -- .. - _
notwithstanding, no Members or Manager shall have any liability to the Company or any other Members by reason of
failure to quality for investment tax credits or long term capital gains.

No Liabil i ty For Investment T8_x Credits OL Capital Gains.  Anything herein to the contrary

ARTICLE XIII
GENERAL

13.1 Notices. All notices and other communication required or permitted to be given pursuant to this
Company Agreement shall be in writing and shall be deemed to have been duly given, made and received only when
personally delivered against receipt or five (5) days after being (i) sent by telegram or facsimile to an address
provided to the Company or (ii) deposited in the United States mails, certified or registered, postage prepaid, return
receipt requested, addressed to the addressee at its address as shown from time to time in the records of the
Company. Any Members may alter the address to which communications are to be sent by giving notice of such
change of address to the other Members in conformity with the provisions of this Section 13.1.

13.2 .
the parties hereto and their respective heirs, successors and permitted assigns.

Successors and A_§signs. This Company Agreement shall be binding upon and inure to the benefit of
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~¢413.3 Controlling Law. This Company Agreement shall be governed by. interpreted and construed in

accordance with the laws of the State of Arizona.

13.4 _ _
unenforceable in whole or in part, for any reason, the remaining provisions shall not be affected thereby but shall be
deemed valid, binding and enforceable to the greatest extent permitted by law.

Provisions Se_verabl§. If any provision of this Company Agreement shall be or shall become illegal or

13.5 , Indulgences Not Waivers. Neither the failure nor any delay on the part of any party to exercise any
right, remedy, power or privilege under this Company Agreement shall operate as a waiver thereof, nor shall any
single or partial exercise of any right, remedy, power or privilege preclude any other or further exercise of any other
right, remedy, power or privilege with respect to any occurrence or be construed as a waiver of such right, remedy
power or privilege with respect to any subsequent occurrence.

13.6 Gender. Words used herein, regardless of the number or gender specifically used, shall be deemed
and construed to include any other number, singular or plural, and any other gender, masculine, feminine or neuter,
as the context requires.

13.7 Exert ion Jr; Counterparts.  This Com pany Agreem ent  m ay be executed in any num ber  of
counterparts, all of which taken together shall constitute one and the same instrument, and any Persons to be
signatory hereto may execute this Company Agreement by signing any such counterpart.

W
u '
0 -
0 -
@-
0 -
Ev
Ev

QSI

I

r

76

ACC007280

File # 8503

I



l I
r*.

i

I
I

I
I

I

I
3 13.8 Amendment. This Company Agreement may be amended only by an agreement in writing executed

by all Members.i
!
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13.9

t

1
I

Attorney's Fees- If any party institutes a suit or other proceeding against any other party in any way
connected with this Company Agreement or its enforcement, the prevailing party to any such action shall be entitled
to recover from the other party reasonable attorney's fees (not to exceed the actual attorney's fees incurred), witness
fees and expenses and court costs in connection with said suit or proceeding at both trial and appellate levels,
regardless of whether any such action or proceeding is prosecuted to judgment.

I

!

s

I

9

9
i

l

i

i

13.10 Number of Days. Unless the subject provision references "business days," in computing the number
of days for purposes of this Company Agreement, all days shall be counted, including Saturdays, Sundays, and
holidays, provided however, that if the final day of any time period falls on a Saturday, Sunday or recognized United
States holiday, then the final day shall be deemed to be the next date which is not a Saturday, Sunday, or holiday. If
the subject provision references "business days," then in computing the number of days for purposes of this
Company Agreement, all days shall be counted except Saturdays, Sundays, and holidays.I

!I 13.11 .
Agreement but are merely used for assistance in identifying paragraphs and Sections.

Captions.  Capt ions are not  intended to convey any meaning or  be a part  of  this Company

IN WITNESS WHEREOF, the parties have executed this Company Agreement effective as of the day and
year first above written .
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Manager:

Richard C. Harkins

By:
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Member's Name
Class
(A or B)

Number of
Units Address

KELLY BAIR B
8.0% OF I
UNIT

RICHARD c. HARKINS A 500

GEORGE T. SIMMONS A 300

BRUCE ORR A 100

ROBERT J. KERRIGAN A 100

SCHEDULE n1n
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APPENDIX TO EXHIBIT B
Barcelona Administration Company, LLC

Operating Agreement

h DEFINED TERMS

Definitions. Whenever used in this Operating Agreement, the following terms shall have the following meanings:

1. Ag means the Arizona Limited Liability Company Act, as the same may be amended from time to time.

I

9

E

I

F
1

s

2. Addition_nal_ Capital Contributions means any Capital Contributions to the Company other than an Initial
Capital Contributions made pursuant to Section 2.1.

1

3. Additional Member means any Person who is admitted to the Company as an Additional Member pursuant to
this Operating Agreement.

}l

I

i
1

»

i*

I

4. Affiliate of any specified Person means (i) any Person directly or indirectly controlling, controlled by or under
common control with another Person, (ii) any Person owning or controlling 12% or more of the outstanding
voting securities of such other Person, (iii) any officer, director, partner of such Person, and (iv) if such other
Person is an officer, director or partner, any Company for which such Person acts in any such capacity. For
the purposes of this definition, "control" when used with respect to any specified person means the power to
direct the management and policies of such person, directly or indirectly, whether through the ownership of
voting securities, by contract or otherwise, and the terms "controlling" and "controlled" have meanings
correlative to the foregoing,

Agreed Value means, for each of the Company Assets, such asset's adjusted tax basis, as determined from
time to time, provided, that:

I I The initial Agreed Value of any asset contributed by a Member to the Company shall be equal to
such asset's gross Fair Market Value as of the date of contribution, as reasonably determined by
the contributing Member and the Manager, but, in no event, shall the Fair Market Value be less than
the outstanding balance of any nonrecourse indebtedness, within the meaning of §7701 of the
Code, to which any asset is subject. Thereafter, except as otherwise provided in Paragraph 6(b) or
Paragraph 6(c), the Agreed Value of such asset shall be adjusted, from time to time, by the
Depreciation deduction, if any, taken into account with respect to such asset,

b.

I

The Agreed Values of all Company Assets shall, if elected by the Manager be initially adjusted to
equal their respective gross Fair Market Values, but in no event shall such Fair Market Value be
less than the outstanding balance of any nonrecourse indebtedness to which assets are subject, as
of the following times:

an
I

I
i. The contribution by an existing or Additional Member of moria or other property, other than a

de minims amount to the Company as consideration for the receipt of a Company Interest
orgreater than the Company Interest owned by such Member prior to such contribution,

an
la. The distribution of money or any such other property, other than a dh minims amount, by the

Company to a withdrawing or continuing Member as consideration for the relinquishment of
some or all of such Member"s Company Interest, or

iii. Upon the Liquidation of the Company,

If the Agreed Values of Company Assets are adjusted pursuant to Paragraph 6(b), thereafter,
such Agreed Values shall be adjusted by the Depreciation deductions, if any, taken into account
with respect to such assets, and/or shall be otherwise adjusted in accordance with Paragraph
6(b) and/or Paragraph 6(c)

i
i
IIf there is an adjustment made to the common income tax basis of Company Assets under Code

§734 and Regulations §I.734-2(b)(1), which adjustment would cause the adjusted tax basis of such
I

i
I
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assets to be greater than or less than the adjusted Agreed Values of such assets, determined as of
the date of such Code §734 adjustment, without regard to such adjustment made under Code §734,
the Agreed Values of the Company Assets which are subject to such basis adjustment, shall be
increased, or decreased, to reflect the adjustments made to the adjusted tax basis of such assets
pursuant to Code §734, but only to the extent that the adjustments made would increase the
adjusted tax basis of such assets to an amount greater than, or would decrease the adjusted tax
basis of such assets to an amount less than the adjusted Agreed Values of such assets, determined
as of the date of the Code §734 adjustment, without regard to such Code §734 adjustment, but with
regard to the other provisions of this Paragraph 6 (c). If the Agreed Values of Company Assets are
adjusted pursuant to this Paragraph 6(c), thereafter, the Agreed Values shall be adjusted by the
Depreciation deductions, if any, taken into account with respect to such assets and/or shall be
otherwise adjusted in accordance with Paragraph 6(b). above and/or this Paragraph 6(c).

Agreement and CQ_mpany Agreement means this written Operating Agreement as amended, modified or
supplemented from time to time. No other document or oral agreement among the Member shall be treated
as part of or superseding this Agreement unless it is reduced to writing and it has been signed by all of the
Class A Members and Class B Members.

7. Bankruptcy means as to a Member, the happening of any of the following:

The making by such Member of an assignment for the benefit of creditors,

The filing by such Member of a voluntary petition in bankruptcy or the filing of a pleading in any
court of record admitting in writing such Member's inability to pay such Member's debts as they
become due,

r

/

The entry of an order, judgment or decree by any court of competent jurisdiction adjudicating
such Member to be bankrupt or insolvent,

I The filing by such Member of a petition or answer seeking for such Member any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief under any
statute, law or regulation,

4 -
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The filing by such Member of an answer or other pleading admitting the material allegation of or
such Member's consenting to, or defaulting in answering a bankruptcy petition filed against such
Member in any bankruptcy proceeding,

The fi l ing by such Member of an application or other pleading or such Member otherwise
seeking, consenting to or acquiescing in the appointment of a trustee, receiver or liquidator of
such Member or of all or any substantial part of such Member's property,

The commencement of  any proceeding against  such Member seeking reorganizat ion,
arrangement, composition, readjustment, liquidation, dissolution or similar relief under any
statute, law or regulation which has not been dismissed for any consecutive period of one
hundred twenty (120) days, or

The appointment without the consent or acquiescence of such Member of a trustee, receiver of
liquidation of such Member or of all or any substantial part of such Member's hotels without such
appointment being vacated or stayed within ninety (90) days or within ninety (90) days after the
expiration of any such stay.

I

1

I

1

I
I

Capital Account means as of any particular date, the individual capital account, determined and maintained for
each Member in accordance with Regulations §l.704-1(b)(2)(iv). For this purpose, except as otherwise provided
in Regulations §1.704~1(b)(2)(iv), the Capital Account of each Member shall consist of the amount of money
contributed by the Member to the Company, including Company liabilities assumed by the Member as provided
in Regulations §l.704-1(b)(2)(iv)(c), and:

a. Increased by:
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i. The initial Agreed Value of any asset contributed by the Member to the Company, as
determined pursuant to Paragraph A under "Agreed Value" net of liabilities secured by such
contributed asset that the Company is considered to assume or take subject to under Code
§752; and

i

|

I

ii. Capital Account credits pursuant to Section 2.3 herein, andI
I
!

:.
i

iii. Allocations to the Member of Company Net Income or items of income or gain thereof, but
excluding from this Paragraph 9(a)(ii) income and gain described in Regulations §l.704-
1(b)(4)(i); andi

5
t
1

Decreased by:

i

I
!

!

The amount of money distributed to the Member by the Company, including liabilities of the
Member assumed by the Company as provided in Regulations §l.704~1(b)(2)(iv)(c), and

I

I

I

I
I

ii. The gross Fair Market Value of any Company Asset distributed to the Member by the
Company, as reasonably agreed to by the Member, but in no event shall the gross Fair Market
Value of any distributed Company Asset which secures a Nonrecourse Liability of the Company
be less than the outstanding balance of such liability, as of the date of distribution and net of
liabilities secured by such distributed Company Asset that such Member is considered to
assume or take subject to under Code §752, and

I
5 iii. Allocations to the Member of nondeductible expenditures of the Company described in Code

§705(8)(2)(B); and
I !
E|

I

iv. If and to the extent not otherwise includable in allocations described in Paragraph 9(b)(iv)
above, allocations to the Member of Company Net Loss or items of expense thereof, but
excluding items of loss or deduction described in Regulations §l.704-1(b)(4)(i) and (iii), and

r

I
;
I
I

!

I
I

If and to the extent not otherwise in Paragraphs 9(b)(iii) and 9(b)(iv) above, allocations to the
Member of (a) Company Net Loss, or items of expense thereof that are disallowed for federal
income tax purposes under Code §267(a)(1) or §707(b), (b) organization expenses of the
Company for which an election under Code §709(b) is not in effect, and (c) syndication
expenses, and

I
I
I

i
I

l

I
. 5

To the extent that the unrealized income, gain, loss and deduction inherent in any Company Asset
distributed or deemed distributed in kind, whether or not distributed in liquidation, has not previously
been reflected in the Member' Capital Accounts, the Capital Accounts of the Member shall be
adjusted to reflect the manner in which the unrealized income, gain, loss and deduction inherent in
such asset that has not been reflected previously in the Member' Capital Accounts would have been
allocated among the Member under this Agreement immediately preceding such distribution if there
had been a taxable disposition of such asset for its Fair Market Value as reasonably agreed to by
the Member on the date of its actual or deemed distribution, taking into account Code §7701(9), and

I

l

In the event that the Agreed Values of Company Assets are adjusted on the books of the Company
as provided in Paragraph (b) of "Agreed Value", the Capital Accounts of the Member shall be
adjusted to reflect the manner in which the unrealized income, gain, loss or deduction inherent in
the Company Assets, to the extent that it has not been previously reflected in the Member' Capital
Accounts, would be allocated among all the Member under the terms of this Agreement, assuming
that, in the case of an adjustment pursuant to Paragraph (b)(i) or (b)(ii) of "Agreed Value", there was
a taxable disposition of such assets immediately preceding such contribution of money or other
property to the Company, or immediately preceding such of money or other property by the
Company, or, in the case of an adjustment pursuant to Paragraph (b)(iii) of "Agreed Value", there
was a taxable distribution of such assets upon the Liquidation of the Company for such assets' then
Agreed Value as determined under Paragraph (b) of "Agreed Value", and i

i
I
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In the event the Company, in conformity with Regulations §l.704-1(b)(2)(iv) as provided in "Agreed
Value", has a Company Asset with an Agreed Value greater than or less than its adjusted tax basis,
the Member' Capital Accounts shall be adjusted in accordance with Regulations §l.704-1(b)(2)(iv)(g)
for allocations to them of Depreciation, as computed with respect to such asset and allocations to
them of gain or loss as computed with respect to such asset by reference to the adjusted Agreed
Value of such asset and not by reference to such asset's adjusted tax basis, as provided by
Paragraph (a)(ii), (b)(iii), (b)(iv), and (b)(v) above; and

To the extent that an adjustment to the adjusted tax basis of any Company Asset pursuant to Code
§734(b), Code §732(d), or Code §743-(b) is required under Regulations §1 ,704-1(b)(2)(iv)(m) to be
taken into account in determining Capital Accounts, the Capital Accounts of the Member shall be
adjusted as and to the extent required by such section of the Regulations, and

g. Shall be otherwise adjusted in accordance with the rules set forth in Regulations §l,704-1(b)(2)(iv).

Upon the transfer of all or a part of a Company Interest, the Capital Account of the
transferor Member that is attributable to the transferred Company Interest shall be
carried over to, and become the Capital Account of, the transferee Member. If the
transfer of a Company Interest causes a termination of the Company under Code
708(b)(1)(B) the Capital Account that carries over to the transferee Member will be
adjusted in accordance with Regulations §l.704-1(b)(2)(iv)(e), and the constructive
reformation of the Company will, for purposes of this definition of "Capital Account" and
the definition of "Agreed Value" above, be treated as the formation of a new limited
liabil ity Company, and the Capital Accounts of the transferee Member and the
remaining Member will be determined and maintained accordingly.

The foregoing provisions relating to the definition of Capital Accounts are intended to
comply with Regulations §l.704-1(b) and shall be interpreted and applied, and if
necessary, modified by the Manager (provided there is no material effect on the
distributions to Member's under Article x of this Agreement upon dissolution of the
Company), in a manner consistent with such Regulation.

C Corrugation means a Chapter C corporation in the IRS code and merely refers to a regular, state-formed
corporation. A corporation is owned by shareholders and is managed and controlled by the board of directors
who elect the president and are responsible for the management and policy decisions of the corporation. The
dealings of the corporation are carried out by the officers and employees of the corporation under the authority
delegated by the directors of the corporation.
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9*10, Capital Contribu_ti9n means the total amount of cash and the Agreed Value of property contributed to the capital
of the Company as an Initial Capital Contribution or an Additional Capital Contribution net of the liabilities
secured by such contributed property that the Company is considered to assume or take subject to under Code
§752.

11. Capital Account or Capital Contributions Account means the Capital Account of each Member described in
Article ii, adjusted as follows:

a. Increased by any Additional Capital Contributions; and

b. Decreased by any distributions.

12. Code means the Internal Revenue Code of 1986 (or any successor), as amended from time to time.

13. Qgmpany. means Barcelona Administration Company, LLC

14. Company Assets means, at any particular time, the Property and any other assets or property, tangible or
intangible, choate or inchoate, fixed or contingent, of the Company.

'l5. Company Interest or Interest. means a Member's interest in the Company's capital and profits, including a

8 4
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20. Depreciation means for each Company Year or other relevant period, an amount equal to the depreciation,
amortization or other cost recovery deduction allowable with respect to an Company Asset for such year or other
period for federal income tax purposes, except that, if the Agreed Value of any Company Asset differs from its
adjusted basis as computed for federal income tax purposes, except as may be otherwise required by
Regulations §l.704-1(b)(2)(iv)(g). Depreciation with respect to any such Company Asset shall be an amount
which bears the same ratio to the Agreed- Value of such Company Asset as of the first day of each such year or
other period as the depreciation, amortization or other cost recovery deduction computed with respect to such
Company Asset for federal income tax purposes for such year or other period bears to such Company Asset's
adjusted tax basis as of the first day of such year or other period, provided, that, if any Company Asset with an
Agreed Value different than its adjusted tax basis, and which is otherwise subject to the allowance for
depreciation, has a zero adjusted tax basis as determined as of the first day of such year or other period,
Depreciation with respect to such Company Asset may be determined under any reasonable method selected
by the Manager.

23. Fiscal Year means the Company's fiscal year, which shall be the calendar year.

24. Founders Class A Members mean Richard Harkens and George T. Simmons.

26. Guaranteed Payments. are deductible by a LLC as business expenses and the net profit of the LLC is
reduced by that amount. The Member receiving the guaranteed payment recognizes the payment as
ordinary income. As ordinary income, guaranteed payments aren't subject to income tax and FICA tax
withholding by the LLC and by the Member, as a salary would be, instead, guaranteed payments are subject
to estimated income taxes and self-employment taxes on the part of the recipient Member.

22. Fair Market Value means, with respect to any asset or property, the fair market value thereof as determined
in good faith by the affected parties. If the affected parties are unable to agree upon an amount, then upon
the request of any of the affected parties, the fair market value shall be determined by appraisal. If the fair
market value of any real property is to be determined by appraisal, the affected parties shall agree upon a
single independent M.A.l. appraiser to determine the value. If the affected parties are unable to agree upon
an appraiser within ten (10) calendar days, then upon the request of any affected party, the appraiser shall
be selected by the Presiding Judge of the Superior Court of Maricopa County, Arizona. The selected
appraiser must have at least ten (10) years experience in appraising parcels of real property in Maricopa
County, Arizona.

21. Effective Date has the meaning set forth in Section 1.1 .

25. Full~Time Serve_ice for Executive Members is set by Company policy and may be changed from time to time at
the discretion of the Executive Committee. As of the Effective Date of the Offering, Full-Time Service for
Executive Committee Members is to prepare for and participate in all weekly, monthly, quarterly and annual
scheduled meetings as established by the Executive Committee and any other teleconference meeting
called by the Manager or an Executive Member wherein no less than a three day notice is given to the
Manager and each other Executive Member of such teleconference meeting. The intent in establishing the
parameters of f\Full-Time Service is to assure that the Company's business is a high priority for each
Executive Member of the Company.

17. Company Year means the accounting year of the Company ending December 31 of each year, unless the
Manager otherwise establishes a different year.

16. Company Minimum _Gain means minimum gain of the Company as defined in Regulations §1.704-2(b)(2)
and determined in accordance with Regulations §1.704-2(d) and §1 .704-2(g)(3).

18. Contribution Loan has the meaning set forth in Section 7.1 .

19. Defaulting Member means any Member who has caused a Monetary Default or a Non-Monetary Default
which remains uncured under this Agreement. All other Member are Non-Defaulting Member.

Member's Capital Account, allocations, distributions, and any other rights which such Member has in the
Company.
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27. Initial Capital Contribution. means the amount (exclusive of Additional Capital Contributions) which a Member
actually pays as a Capital Contribution to the Company, whether in cash or by the transfer of assets to the
Company.

28. Initial Operating Budget means the budget for the period June 1, 2011 through December 31, 2011 as
included in Exhibit D to the Offering.

29. Interest has the same meaning as Member Interest.

30. Liquidation means the earlier of the date upon which the Company is considered to be terminated under Code
§708(b)(1) or upon which the Company ceases to be a going concern.

31. Loan Guarantor. shall have the meaning set forth in Section 2.2 (d).

32. Major Decisions has the meaning set forth in Section 6.3.

33. Majority-ln-Interest means a simple majority of a Class of Members in the Company. Each Member within a
Class shall have one vote.

34. Manager means any Person that becomes the Company Manager pursuant to this Agreement.

4'

M35. Member means each Person who becomes a Member under the terms of this Operating Agreement and
each Person who may become an Addit ional or Substi tuted Member. To the extent a Manager has
purchased an Interest in the Company, that Person will have all the rights of a Member with respect to such
Interest, and the term "Member" as used in this Agreement shall include a Manager to the extent that Person
has acquired an Interest in the Company.

36. Memlqer interest and interest an ownership interest in the Company which is comprised of all Member Units.

37. Member Loans means any loans made to the Company that are not bank loans and are not working capital
loans, and are required to provide necessary working capital, funds for development, funds for construction
or for any other purpose in carrying on the Company's business, in amounts and under terms and conditions
as approved by the Member.

i

38. Member Nonrecourse debt means a Nonrecourse Liability as defined in Regulations §1 .704-2(b)(4).
-

39. Member Nonrecourse debt Minimum Gain means minimum gain of a Member as defined in Regulations §1.704-
2(i)(2) and determined in accordance with Regulations §1.704-2(i)(3).

40. Member Units means any Unit of Member Interest held by any Class of Unit-holders.

41. Monetary Default means the failure of a Member to pay when due any Additional Capital Contribution or
other sum required to be paid under this Agreement.

42. Net Cash Flow means the gross cash proceeds from Company operations from whatever source derived,
including without limitation gross cash proceeds from the sale, exchange, or other disposition, or refinancing
of Company Assets either in or outside the ordinary course of Company business, reduced by such other
amounts determined by the Member to be used to pay, or establish reserves for, any other Company
expenses, principal and interest payments on Company indebtedness including without limitation, working
capital loans but not including Member Loans, capital improvements, replacements, and contingencies, and
increased by any reductions of previously established reserves reasonably determined by the Member to no
longer need to be held in reserve and to be available for distribution.

,
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43. Net Income and Net Loss of the Company or items thereof shall, for each Company Year or other relevant
period of the Company, be an amount equal to the Company's taxable income or toss for such period, as
determined for federal income tax purposes in accordance with the accounting method followed by the Company
and in accordance with Code §703, and for this purpose, all items of income, gain, loss or deduction required to
be separately stated pursuant to Code §703(a)(1) shall be included in taxable income or loss, subject to the 4
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following modifications:

i

3

Any income of the Company that is exempt from federal income tax, including without limitation,
interest income which is exempt from tax under Code §103, and the proceeds of insurance policies
which are exempt from income under Code §101, and not otherwise taken into account in
computing Net Income and Net Loss pursuant to this definition, shall be added to such taxable
income or loss,3

F
i
s
P
i
I

I

Any expenditures of the Company described in Code §705(a)(2)(B), including without limitation,
expenses and interest to which Code §265 appl ies, and insurance premiums which are
nondeductible pursuant to Code §264 or treated as Code §705(a)(2)(B) expenditures pursuant to
Regulations §1.704-1(b)(2)(iv)(i), and not otherwise taken into account in computing Net Income or
Net Loss pursuant to this definition, including without limitation, syndication expenses, shall be
subtracted from such taxable income or loss, and

1
81
i

i
I
i

I
g

3
I

c. If the Agreed Value of any Company Asset differs from its adjusted tax basis for federal income tax
purposes, Net Income and Net Loss of the Company shall be determined in conformity with this
Agreement and applicable Treasury Regulations, by reference to the Depreciation deductions, if
any, allowable with respect to such Company Asset, and by the gain or loss attributable to such
asset as computed by reference to such Company Asset's Agreed Value and not, if different, by
reference to such Company Asset's adjusted tax basis.

44. Net Distributable Cash. has the same meaning as Net Cash Flow.
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45. N_Qr1-contributing Member.has the meaning set forth in Section 7.1 .

46. Non-Defaulting Members means any Member that is not a Defaulting Member.

3
E
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47. Non-Monetary Default means the failure of a Member to cure any material default under this Agreement
(other than a Monetary Default, for which there is no curative period) within thirty (30) days after delivery of a
written notice of default from either the Manager or another Member, which notice shall set forth in detail the
nature of the alleged default, provided that if the default cannot reasonably be cured within such thirty (30)
day period, the period wil l  be extended, provided that the curative performance was begun within a
reasonable time, not to exceed ten (10) days, after the delivery of the notice of default, and is diligently
pursued thereafter. Without intending to limit the generality of the foregoing, the following are included within
the definition of a Non-Monetary Default:

Attempted dissolution of the Company by any Member other than pursuant to the provisions of this
Agreement,

Attempted partitioning of the assets of the Company,

c. Withdrawal as a Member without the consent of all other Member,

Attempted or actual assignment or transfer of an Interest other than pursuant to the provisions of
this Agreement.

48. Nonrecourse Deductions means depreciation or cost recovery deductions, and if necessary, a pro rata portion of
other Company losses, deductions, and Code Section 705(a)(2)(B) expenditures in the amount determined in
accordance with Regulations §l.704-2(c) and in the order determined in accordance with Regulations §1.704-
2(j)(2).

I

49. Offering Effective Date means the date on the cover page of this Memorandum. I

50. Offer has the meaning set forth in Article IX.
I
I
I

i

51. Percentage Interest means the percentage interest of each Member in this Company set forth in Schedule 1. Q
I
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52. Person means any individual and any legal entity, and their respective heirs, executors, administrators, legal
representatives, successors, and assigns.

53. Pre-Deveiooment Period means that period of time preceding the fil ing of the Company's organization
documents with the State Of Arizona.

54. Prime Rate means the rate of interest, as of the first business day of each month, designated in the "Money
Rates" Section of the Wall Street Journal as the "prime rate" or if the Wall Street Journal ceases quoting a
Prime Rate, the rate of interest charged by Bank One to its largest and most credit-worthy commercial
borrowers for unsecured loans maturing in ninety (90) days, but in no event in excess of the highest legal
rate in Arizona.

55. Qumulativ_g_Priority Distribution means a $1,000.00 annual Distribution payable at the discretion of the
Company to each Class B Unit.

56. Regulations mean the regulations promulgated by the Department of the Treasury under the Code. Where
followed by the symbol such reference shall be to the particular section of the Regulations promulgated
under the Code. Where preceded by the symbol "§" and a Code number, such reference shall be to the
Regulations promulgated under that particular section of the Code.

v
et
~¢
4

o*
¢

en
4
M
4*
A
¢
i n57. Transfer means to sell, assign, exchange, transfer, give, donate, pledge, deposit, alienate, bequeath, devise

or otherwise dispose of or encumber to any Person other than the Company.

58. Upho l der s means the holder of any Class A and Class B Units,

59. Withdrawal Event means any of those events and circumstances listed in Act Section 29-733, as the same
may be amended from time to time.
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EXHIBIT C -_ STATEMENT OF FINANCIAL POSITION

Bar celona Administr at ion Company,  LLC

Statement Of F inancial  posi t ion

Febr uar y 1 ,  2013

Assets

Cash

Organ i z a t i on  &  Of f e r i ng E x pens es

Receiveable :  Advances  to  USA Barce lona Real t y  T rus t

Un f unded  S ubs c r i p t i ons  Rec e i v ab le  -  Un i t  O f f e r i ng

s 1 5 , 0 0 0

1 5 0 , 0 0 0

8 4 0 , 0 0 0

9 8 0 , 0 0 0

Tota l  Assets 1 , 9 8 5 , 0 0 0

L i ab i l i t i es  and  M em bers  E qu i t y

Liabi l i t ies

Pay ables  t o  Clas s  A  Members

M e m b e r  L o a n s
s 4 1 5 , 0 0 0

7 0 , 0 0 0

Tota l  L iab i l i t i es S 4 8 5 , 0 0 0

M e m b e r s  E q u i t y

Clas s  A  Members

Clas s  B  Members :

F u n d e d

U n F u n d e d

$ 5 0 0 , 0 0 0

20,000
980,000

T o t a l  M e m b e r s  E q u i t y 1 , 5 0 0 , 0 0 0

Tota l  L iab i l i t i es  8¢ Members  Equi t y s 1 , 9 8 5 , 0 0 0

1

i
Exhibit C to the Offering has been prepared by the Company and has not reviewed by any independent party.
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Exhibit D -u FORECAST - INITIAL OPERATING BUDGET

2
Available upon request.

4

t

4
I
I
I

I

4
.9

I

I

i

x

'If

r

91

ACC007295
File # 8503

1



"ll"""lri r'-""--r i n :

1

ll

's

I

\

I

l

92

ACC007296
File # 8503

W

w
w
w
on
en
an
4
so
in
v
an
in
4
wan
in
in
in
so
Eu
v
ad
4
v
u
an
M

u
so
ad
so
Si
ad
u
Eu
I i
•n
on
cu
ad
i i

r

Illlll HH



93

ACC007297
File # 8503



l
I
I

Barcelona
I

ADMINISTRATION COMPANY

I

I
s

I

I

I

I

r

4

I

I

94

M
Q*
W

I*

U*
1*
0*
F
9*
1'
UF
n
U'
n
n
it*
Ar*
oF
IF
OF
n
UF
a
1*
¢*
0*
I *
U*
r
¢*
¢~
¢*
of
¢*
d
a
U*
Q*
a

ACC007298
File # 8503

l

I

I

I

4

ll-lll I



t l.

v (

L
,L'

Offered in

BARCELONA ADMINISTRATION COMPANY, L.L.C.

$1,000,000 OF INVESTMENT UNITS

50 Investment Units at $20,000 per Investment Unit

This is copy no. of the Private Placement Memorandum dated October 18, 2012. />_ _ C
4.

/ x _.
.I

l.
/

1

INSTRUCTIONS FOR COMPLETING SUBSCRIPTION DOCUMENTS

The following Subscription Documents are for the use of Investors interested in subscribing for Investment
Units ("investment Units") of Barcelona Administration Company L.L.C. (the "Company"). Prospective Investors
should do all of the following:

Check as each step is completed

1. COMPLETE the Investor Questionnaire and Subscription Agreement, as follows:

A. CHECK the appropr iate Accredi ted Investor  category on page
"Purchaser Representative" question in Paragraph 2(c).

and the

B. CQMPLETE all information on pages ___ and __, including the total principal amount
of Investment Units being purchased, and the Purchaser's name, address and social
security or tax identification number as they should be reflected on the Company's records.

c . INITIAL EACH PAGE of the Investor Questionnaire and Subscription Agreement with
the same instrument. Your initials reflect the fact that you have read and understand the
Investment Units Investor Questionnaire and Subscription Agreement, particularly the
Representations and Warranties in Paragraph 2.

D. __.
If Investment Units will be registered in joint ownership, such as husband and wife, both
must sign.

DATE and SIGN the Investor Questionnaire and Subscription Agreement on page

2. DELIVER aft documents TOGETHER WITH PAYMENT by a certified, cashier's check made
payable to BARCELONA ADMINISTRATICN COMPANY in the amount of the cash purchase price
for INVESTMENT UNITS being purchased, to:

Barcelona Administration Company, LLC.
Attention: Offering Administration
11419 N. Century Lane
Scottsdale, Arizona 85260
Company telephone number is 602-796-3519

3. YOU WILL RECEIVE; Upon acceptance of your Investor Questionnaire and Subscription
Agreement by the Company, you will receive the following:

(i) An executed Series A 12-642 Note from the Company in the amount of
$529 QQ Q ;

(ii) A copy of your accepted Investor Questionnaire and Subscription Agreement
which evidences your ownership of I Class B Unit(s).

EXHIBIT
ACC000898 45
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EXHlBlT A"- INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT
an

BARCELONA ADMINISTRATION COMPANY, L.L.C.

INVESTMENT UNIT
INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT

Barcelona Administration Company, L.L.C.
11419 N. Century Lane
Scottsdale, Arizona 85260

Purchaser:

You have informed the undersigned (the "Purchaser") that BARCELONA ADMINISTRATION COMPANY,
L.L.C., an Arizona limited liability company (the "Company") wishes to raise up to One Million Doiiars ($1,000,000)
from various persons such as me by selling $1,000,000 in principal amount of its Investment Units at par in an
offering which is designed to comply with Rule 506 of Regulation D promulgated under the Securities Act of 1933, as
amended (the "Securities Act").

I have received, read and understand the materials delivered to me relative to the Company and its business
(the "Materials"). I further understand that my rights and responsibilities as a Purchaser will be governed by the terms
of this Investor Questionnaire and Subscription Agreement and the Offering (collectively, the "Offering"). I
understand that you will rely on the following information to confirm that l am an "accredited investor" as defined in
Regulation D, and that l am qualified to be a Purchaser. INVESTMENT UNITS WILL BE OFFERED AND SOLD
ONLY TO ACCREDITED INVESTORS.

THE INVESTMENT UNITS MAY BE OFFERED AND SOLD BY THE ISSUER ONLY TO ACCREDITED
INVESTORS AS DEFINED IN the SECURITIES ACT. THESE SECURITIES HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR THE ARIZONA CORPORATION
COMMISSION, NOR HAVE THEY PASSED UPON THE MERITS OF OR OTHERWISE APPROVED THIS
OFFERING. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

This Investor Questionnaire and Subscription is one of a number of such subscriptions for investment Units.
By signing this Investor Questionnaire and Subscription Agreement, I offer to purchase from the Company the
principal amount of Investment Units set forth below on the terms specified herein. The Company reserves
the right, in its complete discretion, to reject any subscription offer. If my offer is accepted, the Company will execute
a copy of this Investor Questionnaire and Subscription Agreement and return it to me. .

lrlifial >>>>

ACC000900 47

5

an

FILE #8503

Il



\
1

Acer_edi;ed Investor. I am an Accredited Investor because I fal l within one of the following categories:

Check one or more of the fol lowing:

$1,000,000 Net Worth
A natural person, whose individual net worth or joint net worth with that
person's spouse, exclusive of the value of personal residence, exceeds
$1,000,000.

$200,000/$300,000 Income
A na t u ra l  pe rson  who  had  an  i nd i v i dua l  i ncom e i n  excess  o f  $200 , 000
(including contribut ions to qual i f ied employee benef i t  plans) or joint  income
wi th such person's spouse in excess of  $300,000 in each of  the two most
recent  years and who reasonably expects to at tain the same individual  or
joint levels of income (including such contributions) in the current year.

Manager of  Issuer
Any Manager of  the Company

All Equity Owners In Entity Are Accredited
An entity (Te. corporation, partnership, trust, IRA, etc.) in which all of the
equity owners are Accredited Investors as defined herein.

Corporation
A corporation not formed for the speci f ic purpose of  acquir ing the
Investment Units offered, with total assets in excess of $5,000,000.

Other Accredited Investor
Any  na t u ra l  pe rson  o r  en t i t y  wh i ch  qua l i f i es  as  an  acc red i t ed  i nves t o r
pursuant to Rule 501(a) of Regulat ion D promulgated under the Act,  specify
basis for qualif ication:

2. Repre;sent8tion_s_and Warranties. I represent and warrant to the Company that:

(a) I (i) have adequate means of providing for my current needs and possible contingencies, and I have
no need for liquidity of my investment in the Investment Units, (ii) can bear the economic risk of losing the entire
amount of my investment in Investment Units, and (iii) have such knowledge and experience that I am capable of
evaluating the relative risks and merits of this investment.

(b) The address set forth below is my correct residence, and I have no present intention of becoming a
resident of any other state or jurisdiction.

(c) I  have ,  have not> , uti l ized the services of a "Purchaser Representative" (as defined in
Regulation D promulgated under the Securities Act).

(d) I have received and read, and am familiar with the Offering Memorandum. Ali documents, records
and books pertaining to the Company and the Investment Units requested by me, including all pertinent records of
the Company, financial and otherwise, have been made available or delivered to me.

Initial >
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(e) I have had inopportunity to ask questions of and receive answers from the Company's Manager
and its representatives concerning the Company's affairs generally and the terms and conditions of my proposed
investment in the Investment Units,

(f) I understand the risks implicit in the business of the Company. Among other things, I understand that
the Company was recently formed to act as the Advisor to one or more REIT's and/or Funds. The Company has a
limited history of operations, and there can be no assurance that the Company will be successful in obtaining
adequate funds or establishing profitable operations. If any principal amount of Investment Units is sold, the
Company will have immediate use of my funds, and Proceeds of this offering may not be sufficient for the Company's
long-term needs.

(g) I further understand that the Company's sole business will be to act as the Advisor to one or more
REIT's and/or Funds, and that the Company's business involves substantial risks, including those set forth under
"Risk Factors" in the Offering.

(h) Other than as set forth in the Offering, no person or entity has made any representation or warranty
whatsoever with respect to any matter or thing concerning the Company and this Offering and I am purchasing the
investment Units based solely upon my own investigation and evaluation.

(i) |
been registered pursuant to the provisions of the securities or other laws of applicable jurisdictions. Unless my

Investment Units only to Accredited Investors or pursuant to an exemption from registration.

I understand that no Investment Units have been registered under the Securities Act nor have they

Investment Units are registered under the Act or the Securities Exchange Act of 1933, I may re-offer or resell my

(j) The Investment Units for which I subscribe are being acquired solely for my own account, for
investment and are not being purchased with a view to or for their resale or distribution. In order to induce the
Company to sell Investment Units to me, the Company will have no obligation to recognize the ownership, beneficial
or otherwise, of the Investment Units by anyone but me.

(k) I am aware of the following:

(fl The Investment Units are a speculative investment that involves a high degree of risk,

(ii) My interest in the Investment Units is not readily transferable, it may not be possible for me
to liquidate my investment,

(iii) No financial statements of the Company have been compiled, reviewed or audited by
independent certified public accountants, but have merely been prepared by management of the Company, and

(iv) No federal or state agency has made any finding or determination as to the fairness of the
Investment Units for investment nor any recommendation or endorsement of the Investment Units.

(1) Except as set forth in the Offering, no person has ever represented, guaranteed, or warranted to me
expressly or by implication, the approximate or exact length of time that I will be required to hold the Investment
Units.

(m) I agree to indemnify the Company, and hold the Company harmless from and against any and all
liability, damage, cost or expense incurred on account of or arising out of:

(I) Any inaccuracy in the declarations, representations, and warranties set forth above,

(ii) Any disposition of any of the Investment Units by me which is contrary to the foregoing
declarations, representations and warranties, and

filial >>>>
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(iii) Any action, suit or proceeding based upon (A) the claim that such declarations,
representations, or warranties were inaccurate or misleading or otherwise cause for obtaining damages or redress
from the Company, or (B) the disposition of any of the Investment Units.

The foregoing representations and warranties are true as of the date hereof, shall be true and accurate as of
the date of the delivery of the funds to the Company and shall survive such delivery. If, in any respect, such
representations and warranties are not true and accurate prior to delivery of the funds, I will give written notice of that
fact to the Company, specifying which representations and warranties are not true and accurate and the reasons
therefore.

3. Transferabilitv. l understand that I may sell or otherwise transfer my Investment Units only: (a) in compliance
with paragraph E of Rule 140, (b) if registered under the Securities Act, or (c) with the favorable opinion of counsel to
the Company to the effect that such sale or other transfer may be made in the absence of registration under the
Securities Act. l have no right to cause the Company to register the investment Units. Any certificates or other
documents representing my investment Units will be contain a restrictive legend reflecting this restriction as set forth
in the bold legend on the first page of this Investor Questionnaire and Subscription Agreement, and stop transfer
instructions will apply to my Investment Units.

4. Indemnification. I understand the meaning and legal consequences of the representations and warranties
contained in Paragraph 2 above, and l wit! indemnify and hold harmless the Company, its officers, directors and
representatives involved in the offer or sale of the Investment Units to me, as well as each of the managers and
representatives, employees and agents and other controlling persons of each of them, from and against any and all
loss, damage or liability due to or arising out of a breach of any representation or warranty of mine contained in this
investor Questionnaire and Subscription Agreement .

I will not cancel, terminate or revoke this Investor Questionnaire and Subscription
Agreement, and this Investor Questionnaire and Subscription Agreementshall survive my death or disability.

No Revocation.

6. Termination of Subscription Agreement. If this subscription is rejected by the Company, then this Investor
Questionnaire and Subscription Agreement shall be null and void, no party shall have any rights against any other
party hereunder, and the Company shall promptly return to me the funds delivered with this Investor Questionnaire
and Subscription Agreement.

Miscellaneous.

(a) This Investor Questionnaire and Subscription Agreement shall be governed by and construed in
accordance with the substantive law of the State of Arizona.

(b) This Investor Questionnaire andSubscription Agreementconstitutes the entire Ag reedment between
the parties hereto with respect to the subject matter hereof and may be amended only by a writing executed by all
parties.

Ownership Information. Please print here the total principal amount of Investment Units to be purchased,

TOTAL PRINCIPAL AMOUNT:

and the exact name(s) in which the Investment Units will be registered:

$ ZDQQO

1) l4~<. I/3~NAME(S)I 5 3 C N F

2)

SOCIAL SECURITY #(S)Z 1)

2)

Initial >>>>
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Ownership shall be taken in the Investment Units as follows:

Single Person
Husband and Wife, as community property
Joint Tenants (with right of survivorship)
Tenants in Common
A Married Person as separate property
Corporation or Other Organization
A Partnership
Trust
IRA
Tax-Qualified Retirement Plan

(i) Trustee(s)/Custodian

(ii) Trust Date

(iii) Name of Trust

(iV) For the benefit of

Other:
(Please Explain)

RESIDENCE ADDRESS

Street Address

A s
State ZipCity

MAILING ADDRESS:,(Complete only if different from residence)

Street Address (If P.O. Box: include address for surface delivery if different than residence)

city Zip

PHONE: Home:

Business:

Facsimile:

51 A C C 0 0 0 9 0 4
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9. Date and Signatures.

Dated ©<~,+_81@ 201_@_\,

Purchaser Signatures: Purchaser Name: (Print)

r <,//663

(Each co-owner or joint owner must sign. Names must be signed exactly as listed under Purchaser Name)

For Company Use

ACCEPTED:

BARCELONA ADMINISTRATION COMPANY, L.L.C.

9-
Its:

By:

DATED;

d'

8 4 W  A s 2 6 20mg/

ACC000905
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LOAN AND INVESTMENT AGREEMENT

I

This LOAN AND INVESTMENT AGREEMENT (the "Agreement") is made as of the 12 day of
July, 2013 (the "Effective Date") by and between USA Barcelona Realty Advisors, L.L.C., and Arizona
limited liability company (the "Company"), and Rodney Eaves and Melissa Eaves, in their individual
capacity as husband and wife (together, the "Purchaser").

Recitals

A.
Company.

The Purchaser currently owns one unit of Class B membership interest units of the

B. The Purchaser desires loan to the Company (the "Loan") an amount equal to Two
Hundred and Fifty Thousand Dollars and no cents ($250,0Q0) (the "Loan Amount").

c . In consideration for the Loan, the Company shall issue to the Purchaser (i) a promissory
note in the principal amount of the Loan Amount in the form attached hereto as Exhit;itA.(the "Note"), and
(ii) the Investment Units (as defined below),

Agreement

Now, therefore, in consideration of the premises and of the mutual covenants contained herein
and other good and valuable consideration, the receipt and adequacy of which are hereby acknowledged,
the parties agree hereby as follows:

1.
Note, at the Closing the Purchaser agrees to make a loan to the Company in an amount equal to the
Loan Amount, and the Company agrees to (a) issue the Note, and (b) issue and sell to the Purchaser, the
aggregate of 75 units of Class A Member Units (as such term is defined in the Operating Agreement
defined below) (the "investment Uriits"), at a purchase price of $0.01 per Investment Unit for a total
purchase price of $0.75. Ownership of the Investment Units by Purchaser shall be evidenced by this
Agreement.

Loan and Investment. Subject to the terms and conditions contained in this Agreement and the

2. Closing. The consummation of the Loan and issuance of the Investment Units (the "Closing") will
take place on the date that the conditions set forth in Section 3 are satisfied.

3. Conditions to Obligations of the Company. The obligations of the Company to issue the Note and
the Investment Units to the Purchaser at the Closing is subject to the fulfillment, before or at the time of
the Closing, of each of the following conditions:

(a) The Purchaser shall have executed and derivered to the Company (i) this Agreement,
and (ii) a jointer to the Amended and Restated Operating Agreement, effective April 25, 2013 (the
"Operating Agreement"), by and among the Company, those persons listed on Schedule 1 to the
Operating Agreement, and each of Richard oz, Harkens, George T. Simmons, Bruce Orr and Robert J.
Kerrigan, as the managers of the Company acting as the Executive Committee.

(b) The Purchaser shall pay to the Company the Loan Amount in immediately available
funds.

(c) The representations and warranties made by the Purchaser shall be accurate and true in
all respects when made at the time of the Closing.

4. . . -_
information to determine the applicability of various securities laws, the suitability of the Purchaser as a
member of the Company and for certain other purposes, the Purchaser hereby covenants, represents
and warrants to the Company as follows:

_Fggresentations of the Purchaser. Knowing that the Company will rely on the following

EXHIBIT
ACC000966
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(a) The Purchaser has adequate means of providing for the Purchaser's current needs and
possible contingencies and has no need for liquidity of the investment in the Investment Units, (ii) can
bear the economic risk of losing the entire amount of the investment in the investment Units, and (iii) has
such knowledge and experience that the Purchaser is capable of evaluating the relative risks and merits
of this investment.

(b) The address set forth below is the correct residence of the Purchaser, and the Purchaser
has no present intention of becoming a resident of any other state or jurisdiction.

(c) All documents, records and books pertaining to the Company and the Investment Units
requested by the Purchaser, including all pertinent records of the Company, financial and otherwise, have
been made available or delivered to the Purchaser.

(d) The Purchaser is Class B Member (as defined in the Operating Agreement) and has
been furnished with a copy of the Confidential Private Offering Memorandum dated April 12, 2013 relative
to the Company and its business.

(e) The Purchaser has had an opportunity to a`sk questions of and receive answers from the
Company and its officers and representatives concerning the Company's affairs generally and the terms
and conditions of the Purohaser's proposed investment in the Company.

» (f) The Purchaser understands the risks implicit in the business of the Company. Among
other things, the Purchaser understands that the Company was recently formed to act as the advisor to
one or more real estate investment trusts and/or funds ("REsTs and/or Funds"). The Company has a
limited history of operations, and there can be no assurance that the Company will be successful in
obtaining adequate funds or establishing profitable operations. The Company will have immediate use of
the Purchaser's funds, and proceeds of the Purchaser's investment may not be sufficient for the
Company's long-term needs.

(g) The Company's sole business will be to act as the advisor to one or more REIT's and/or
Funds, and that the Company's business involves substantial risks.

(h) The Purchaser is making the investment based solely upon the Purchaser's own
investigation and evaluation.

(i) The Investment the Purchaser is making is being made solely for the Purchaser's own
account. for investment and is not being made with a view to or for resale or distribution. The Company
will have no obligation to recognize the ownership, beneficial or otherwise, of the Note or the Investment
Units by anyone but the Purchaser.

The foregoing representations and warranties are true as of the date hereof, shall be true and
accurate as of the date of the Closing and shall survive the Closing. If, in any respect, such
representations and warranties are not true and accurate prior to the Closing, the Purchaser will give
written notice of that fact to the Company, specifying which representations and warranties are not true
and accurate and the reasons therefore.

5. Miscellaneous.

(a) This Agreement shall be governed by, and construed and interpreted in accordance with,
the laws of the State of Arizona, without resort to conflict of law principles.

(b) This Agreement constitutes the entire agreement between the parties hereto with respect
to the subject matter hereof and may be amended only by a writing executed by all parties.

(C) Time is of the essence of this Agreement.

458152811
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(d) This Agreement will be binding upon and inure to the benefit of the successors and
assigns of the parties hereto. however, this Agreement will not confer any rights or remedies upon any
person other than the parties hereto and their respective successors and assigns, The Purchaser may
not assign this Agreement to any other party without the prior written consent of the Company.

(e) Each covenant, provision and condition of this Agreement will be interpreted in such a
manner as to be valid and effective under applicable law. If any such covenant, provision or condition will
be held to be void or Invalid, the same will not affect the remainder hereof, which will be valid and
effective as though the void or invalid covenant, provision or condition had not been contained herein.

6. Ownership Information. Please print here the total principal amount of loan to be made to the
Company, and the exact name(s) in which the Investment Units will be registered:

TOTAL PRINCIPAL AMOUNT! $ 250,000

NAME(S)I 1) Rodney Eaves

2) Melissa Eaves

SOCIAL SECURITY #(S): tal

21

Owners'hip shall be taken in the Investment Units as follows:

Single Person
Husband and Wife, as community property
Joint Tenants (with right of survivorship)
Tenants in Common
A Married Person as separate property
Corporation-or Other Organization
A Partnership
Trust
IRA
Tax-Qualified Retirement Plan

(I) Trustee(s)/Custodian

Trust Date(ii)

(iii) Name of Trust

(iV) For the benefit of
-

_ Other: _ _ _
(Please Explain)

RESIDENCE ADDRESS:

-

Street Address

City
AZ
State

l

45815281.2
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ACCEPTED1

(Each co-owner or joint owner must sign. Names must be signed exactly as listed under Purchaser
Name)

Purchaser Signatures:

s

7,

Dated July 12, 2013.

City

PHONE:

Street Address (If P.O. Box, include address for surface delivery if different than residence)

MAILING ADDRESS: (Complete only if different from residence)

4 41

.Date and Signatures.

IL -W

;

Facsimile:

Business:

Home:

( ..)

( )

8 ate

12441494 |,. [84h/4i4r' _ .

_¥'/1144.4 4. l'8;¢4 v@<9

Purchaser Name: (Print)

Zip

its:__ __

DATED: 20131

ACC000969
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USA BARCELONA REALTY ADVISORS, L.L.C.

$1,000,000 OF INVESTMENT UNITS

Offered in Four (4) InvestmentUnits at $250,000 per Investment Unit

_ of the Private Placement Memorandum dated October 18, 2012 and 1"
Amended February 1, 2013 and 2nd Amended April 29,2013.
This is copy no.

INSTRUCTIONS FOR coMpL€rlnG-éi1BscklpTlon DOCUMENTS

The following Subscription Documents are for the use of Investors interested in subscribing for
investment Units ("Investment Units") of USA Barcelona Realty Advisors L.L.C. (the "Company").
Prospective Investors should do all of the following:

Check as each step is completed

COMPLETE the Investor Questionnaire and Subscription Agreement, as follows:

A. CHECK the appropriate Accredited Investor category on page 3 and the
"Purchaser Representative" question in paragraph 2(c),

B, COMPLETE all information on pages 6 and 7, including the total principal
amount of Investment Units being purchased, and the Purchaser's name,
address and social security or tax identification number as they should be
reflected on the Company's records.

C. INMAN EACH PAGE of the Investor Questionnaire and Subscription
Agreement with the same instrument. Your initials reflect the fact that you have
read and understand the Investment Units Investor Questionnaire and
Subscription Agreement, particularly the Representations and Warranties in
Paragraph 2.

D. DATE and SIGN the Investor Questionnaire and Subscription Agreement on
page 7. If Investment Units will be registered in joint ownership, such as
husband and wife, both must sign.

2. DELIVER all documents TOGETHER WITH PAYMENT by a certified, cashier's
check made payable to USA BARCELONA REALTY ADVISORS in the amount of the
cash purchase price for INVESTMENT UNITS being purchased, to:

USA Barcelona Realty Advisors, LLC.
Attention: Offering Administration
7025 N. Scottsdale Road, Suite 160
Scottsdale, Arizona 85258
Company telephone number is 480-625435

EXHIBIT

Upon acceptant 'our n es or Questionnaire and
| g:

(i) An execs
96

Company in the amount of

3. YOU WILL RECEIVE: . O
Subscription Agreement by the Company, you will recei he f

/9 QVC) `r
Lg¢3LSeTies A 12_6-12 Note if tom th

i 0£2¢ of ;

(ii) A copy of your accepted al
Agreement which evidences your ownership of ~I / 6

fa
anil Subscription
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INVESTOR_QUESTIONNAiRE AND SUBSCRIPTION AGREEMENT

U S A  B A R C E L O N A  R E A L T Y A D V I S O R S ,  L . L . c .

I N V E S T M E N T  U N I T
I N V E S T O R  Q U E S T I O N N A I R E  A N D  S U B S C R I P T I O N  A G R E E M E N T

US A  B arc e l ona  Rea l t y  A dv i s o rs ,  L . L . C .
7025  N .  S c o t t s da l e  Road ,  S u i t e  160
S c o t t s da l e ,  A r i z ona  85253

P urc has e r :

You have informed the undersigned (the "Purchaser") that REALTY
ADVISORS, L.L.C., an Arizona limited liability company (the "Company") wishes to raise up to One
Million Dollars ($1,000,000) from various persons such as me by selling $1 ,000,000 in principal amount of
its investment Units at par in an offering which is designed to comply with Rule 506 of Regulation D
promulgated under the Securities Act of 1933, as amended (the "Securities Act").

USA BARCELONA

I  hav e  rec e i v ed ,  r ead  and  unde rs t and  t he  m a t e r i a l s  de l i v e red  t o  m e  re l a t i v e  t o  t he  Com pany  and
i t s  bus i nes s  ( t he  " M a t e r i a l s " ) .  l  f u r t he r  unde rs t and  t ha t  m y  r i gh t s  and  res pons i b i l i t i es  as  a  P u rc has e r  w i l l
b e  go v e r n e d  b y  t h e  t e r m s  o f  t h i s I nvestor Q u e s t i o n n a i r e  a n d S ubscr i p t i on  Agr eem ent a n d  t h e  O f f e r i n g
(co l l ec t i ve l y ,  t he "Of fer ing" ) .  l  unders tand t hat  you wi l l  re l y  on t he f o l l owing in format ion t o  conf i rm that  l  am
a n  " a c c r e d i t e d  i n v e s t o r '  a s  d e f i n e d  i n  R e g u l a t i o n  D ,  a n d  t h a t  I  a m  q u a l i f i e d  t o  b e  a  P u r c h a s e r .
I N V E S T M E N T  U N I T S  W I L L  B E  O F F E R E D  A N D  S O L D  O N L Y  T O  A C C R E D I T E D  I N V E S T O R S .

T H E  I N V E S T M E N T  U N I T S  M A Y  B E  O F F E R E D A N D  S O L D  B Y  T H E  I S S U E R O N L Y T O  A C C R E D I T E D
I N V E S T O R S  A S D E F I N E D  I N  t h e  S E C U R I T I E S A C T . T H E S E S E C U R I T I E S  H A V E  N O T  B E E N
A P P R O V E D  O R D I S A P P R O V E D  B Y  T H E  S E C U R I T I E S  A N D  E X C H A N G E  C O M M I S S I O N O R  T H E
A R I Z O N A C O R P O R A T I O N  C O M M I S S I O N ,  N O R  H A V E  T H E Y P A S S E D  U P O N  T H E  M E R I T S  O F  O R
O T H E R W I S E  A P P R O V E D  T H I S  O F F E R I N G . A N Y  R E P R E S E N T A T I O N  T O  T H E  C O N T R A R Y  I S  A
C R I M I N A L O F F E N S E .

T h i s  I n v e s t o r  Q u e s t i o n n a i r e  a n d  S u b s c r i p t i o n  i s  o n e  o f  a  n u m b e r  o f  s u c h  s u b s c r i p t i o n s  f o r
I nv es t m en t  Un i t s . B y s i g n i n g  t h i s  i n v e s t or  Q u e s t i on n a i r e  a n d  S u b s c r i p t i on A g r e e m e n t ,  I  o f f e r  t o
p u r c h a s e  f r o m  t h e  C o m p a n y  t h e  p r i n c i p a l  a m o u n t o f  I n v e s t m e n t  U n i t s  s e t  f o r t h  b e l o w  o n  t h e
t e r m s s p e c i f i e d h e r e i n . T h e  C o m p a n y  r e s e r v e s  t h e  r i g h t ,  i n  i t s  c o m p l e t e  d i s c r e t i o n ,  t o  r e j e c t  a n y
s ubs c r i p t i on  o f f e r .  I f  my  o f f e r  i s  ac c ep t ed ,  t he  Company  w i l l  ex ec u t e  a  c opy  o f  t h i s  I nv es t o r  Ques t i onna i re
and Subsc r ip t ion Agreement  and return i t  t o  me.

ACC000890
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1. /gggredited lnvestqg. I  am an Accredi ted Investor because I  fal l  wi thin one of the fol lowing
categories:

Check one or more of the following:

$1,000,000 Net Worth
A natural person, whose individual net worth or joint net worth
with that person's spouse, exclusive of the value of personal
residence, exceeds $1 ,000,000.

$200,000/$300,000 Income
A natural person who had an individual income in excess of
$200,000 (including contributions to qualified employee benefit
plans) or joint income with such person's spouse in excess of
$300,000 i n  each of  the two m ost  recent  years  and who
reasonably expects to attain the same individual or joint levels of
income (including such contributions) in the current year.

President of Issuer
Any Executive Member of the Company

All Equity Owners In Entity Are Accredited
An entity (i.e. corporation, partnership, trust, IRA, etc.) in which
al l  of the equity owners are Accredited Investors as defined
herein.

M

Corporation
A corporation not formed for the specific purpose of acquiring the
Inves tm ent  Un i t s  o f fered,  wi th  t o ta l  assets  i n  excess  o f
$5,000,000.

Other Accredited Investor
Any natural person or entity which qualif ies as an accredited
investor pursuant to Rule 50'1(a) of Regulation D promulgated
under/tile ActL specify basis for qualh'i Jo :ca lc

Kepgesentatjgnspnd W8_r_ranties. I represent and warrant to the' Company that:

(a) I (i) have adequate means of providing for my current needs and possible contingencies,

of losing the entire amount of my investment in Investment Units, and (iii) have such knowledge and
experience that I am capable of evaluating the relative risks and merits of this investment.

and I have no need for liquidity of my investment in the Investment Units, (ii) can bear the economic risk

(b) The address set forth below is my correct residence, and I have no present intention of
becoming a resident of any other state or jurisdiction.

I  have ., have not / uti l ized the services of a
defined in Regulation D promulgated under the Securities Act).

(<>> "Purchaser Representative" (as

(d) I  have received and read,  and am fam i l iar  wi th the Of fer ing Memorandum. All
documents, records and books pertaining to the Company and the Investment Units requested by me,
including all pertinent records of the Company, financial and otherwise, have been made available or
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delivered to me.

(e) I have had an opportunity to ask questions of and receive answers from the Company's
President and i ts representat ives concerning the Company's affairs general ly and the terms and
conditions of my proposed investment in the Investment Units.

(f) I understand the risks implicit in the business of the Company. Among other things, I
understand that the Company was recently formed to act as the Advisor to one or more RElT's and/or
Funds. The Company has a l imited history of operations, and there can be no assurance that the
Company will be successful in obtaining adequate funds or establishing profitable operations. If any
principal amount of Investment Units is sold, the Company will have immediate use of my funds, and
Proceeds of this offering may not be sufficient for the Company's long-term needs.

(g) I further understand that the Company's sole business will be to act as the Advisor to one
or more REIT's and/or Funds, and that the Company's business involves substantial risks, including those
set forth under "Risk Factors" in the Offering.

(h) Other than as set forth in the Offering, no person or entity has made any representation
or warranty whatsoever with respect to any matter or thing concerning the Company and this Offering and
I am purchasing the Investment Units based solely upon my own investigation and evaluation.

(I) I understand that no Investment Units have been registered under the Securities Act
have they been registered pursuant to the provisions of the securit ies or other laws of appl icable
jurisdictions. Unless my investment Units are registered under the Act or the Securities Exchange Act of
1933, I  may re-offer or resel l  my investment Units only to Accredited Investors or pursuant to an
exemption from registration.

, nor

(j) The investment Units for which I subscribe are being acquired solely for my own account,
for investment and are not being purchased with a view to or for their resale or distribution, In order to
induce the Company to self Investment Units to me, the Company will have no obligation to recognize the
ownership, beneficial or otherwise, of the Investment Units by anyone but me.

(K) i am aware of the following:

(W) The Investment Units are a speculative investment that involves a high degree of
risk,

(ii)- My interest in the Investment Units is not readily transferable, it may not be
possible for me to liquidate my investment,

(iii) No f inancial  statements of the Company have been compi led, reviewed or
audited by independent certified public accountants, but have merely been prepared by management of
the Company, and

UV)
fairness of the Investment Uni ts for investment nor any recommendat ion or endorsement of  the
Investment Units.

No federal or state agency has made any finding or determination as to the

<0
warranted to me expressly or by implication, the approximate or exact length of time that I will be required
to hold the Investment Units.

Except as set forth in the Offering, no person has ever represented, guaranteed, or

(m) I agree to indemnify the Company, and hold the Company harmless from and against any
and all liability, damage, cost or expense incurred on account of or arising out of:

4
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(i) Any inaccuracy in the declarations, representations, and warranties set forth
above,

(ii) Any disposition of any of the Investment Units by me which is contrary to the
foregoing declarations, representations and warranties, and

(iii) Any action, suit or proceeding based upon (A) the claim that such declarations,
representations, or warranties were inaccurate or misleading or otherwise cause for obtaining damages
or redress from the Company, or (B) the disposition of any of the investment Units.

The foregoing representations and warranties are true as of the date hereof, shall be true and
accurate as of the date of the delivery of the funds to the Company and shall survive such delivery. If in

will give written notice of that fact to the Company, specifying which representations and warranties are
any respect, such representations and warranties are not true and accurate prior to delivery of the funds, I

not true and accurate and the reasons therefore.

3. Transferability. I understand that I may Se!! or otherwise transfer my Investment Units only: (a) in
compliance with paragraph E of Rule 140, (b) if registered under the Securities Act, or (c) with the
favorable opinion of counsel to the Company to the effect that such sale or other transfer may be made in
the absence of registration under the Securities Act. I have no right to cause the Company to register the
investment Units. Any certificates or other documents representing my Investment Units will be contain a
restrictive legend reflecting this restriction as set forth in the bold legend on the first page of this Investor
Questionnaire and Subscription Agreement, and stop transfer instructions will apply to my Investment
Units.

4. Indemnification. I understand the meaning and legal consequences of the representations and
warranties contained in Paragraph 2 above, and I will indemnify and hold harmless the Company, its
officers, directors and representatives involved in the offer or sale of the Investment Units to me, as well
as each of the managers and representatives, employees and agents and other controlling persons of
each of them, from and against any and all loss, damage or liability due to or arising out of a breach of
any representation or warranty of mine contained in this Investor Questionnaire and Subscription
Agreement .

5. _ , Investor Questionnaire and
Subscription Agreement, and this Investor Questionnaire and Subscription Agreement shall survive my
death or disability.

NO Revoqgtjon. I will not cancel terminate or revoke this

6. Termination Q_f Subscrjptiqg Agreement. If this subscription is rejected by the Company, then this
InvestorQuestionnaire and SubscriptionAgreement shall be null and void, no party shall have any rights
against any other party hereunder, and the Company shall promptly return to me the funds delivered with
this Investor Questionnaire and Subscription Agreement,

Miscellaneous.

(a) This Investor Questionnaire and Subscription Agreement shall be governed by and
construed in accordance with the substantive few of the State of Arizona.

(b) This Investor Questionnaire and Subscription Agreement constitutes the entire
Agreement between the parties hereto with respect to the subject matter hereof and may be amended
only by a writing executed by all parties.

/

5
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Ownership _IpjQrmatfon.  P lease pr i n t  here  t he  t8. ~. .
purchased, and the exact name(s) in which the Invests 'units will Ge Istared:

TOTAL PRINCIPAL AMOUNTS $ .r
r

NAME(S): 1)

principal m ant of In es'kment Units to be
s II I -[j

w / x
. 4 K , »¢w Q

2)

SOCIAL SECURITY # (S): 1)

2)

Ownership shall be taken in the Investment Units as follows:

-- Single Person
-_ _ Husband and Wife, as community property

Joint Tenants (with right of survivorship)
Tenants in CommOn
A Married Person as separate property

_. Corporation or Other Organization
A Partnership

_ Trust
IRA
Tax-Qualified Retirement Plan

Trustee(s)/Custodian

Trust  Date

Name of Trust

0)

(ii)

(iii)

(iv)

_ . Other:
(Please Explain)

R E S l D E N C E A D D R E S S '

For the benefit of

Street Address

any Stat Zip

MAILING ADDRESS: (Complete only i f  di f ferent from residence)

Street Address (If P.O. Box, include address for surface delivery if  different than residence)

City State Zip

6
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PHONE: Home:

Business:

Facsimile:

)(

( )

Elate and §_9naiure;$.

Dated 2013

Purchaser Name: (Print)Purchaser(s) Signatures: y

/ L 4 4

(Each co-owner or joint owner must sign. Names must be signed exactly as listed under Purchaser
Name)

For Company Use

ACCEPTED:

\

By:

Its:

USA ELONA REALTY ADVISORS, L.L.C.

/»»»@
DATED: /3 a

I 2013

r
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USA BARCELONA REALTY ADVISORS, L.L.C.

$1,000,000 OF INVESTMENT UNITS

Offered in Four (4) Investment Units at $250,000_l3r Investment Unit

3\ of the Private Placement Memorandum dated October 18, 2012 and 151
Amended February 1, 2013 and 2nd Amended April 29, 2013.
This is copy no.

INSTRUCTIONS FOR COMPLETING SUBSCRIPTION DOCUMENTS

The following Subscription Documents are for the use of Investors interested in subscribing for
Investment Units ("investment Units") of USA Barcelona Realty Advisors L.L.C. (the "Company").
Prospective investors should do all of the following:

Check as each step is completed

1. COMPLETE the Investor Questionnaire and Subscription Agreement, as follows:

A. CHECK the appropriate Accredited Investor category on page 8 and the
"Purchaser Representative" question in Paragraph 2(c).

B. COMPLETE all information on pages 6 and 7, including the total principal
amount of Investment Units being purchased, and the Purchaser's name,
address and social security or tax identification number as they should be
reflected on the Company's records.

C. INITIAL EACH PAGE of the Investor Questionnaire and Subscription
Agreement with the same instrument. Your initials reflect the fact that you have
read and understand the Investment Units Investor Questionnaire and
Subscription Agreement, particularly the Representations and Warranties in
Paragraph 2.

D. DATE and SIGN the Investor Questionnaire and Subscription Agreement on
page 7. If Investment Units will be registered in joint ownership, such as
husband and wife, both must sign.

-r

2. DELIVER all documents TOGETHER WITH PAYMENT by a certified, cashier's
check made payable to USA BARCELONA REALTY ADVISORS in the amount of the
cash purchase price for INVESTMENT UNITS being purchased, to:

EXH IB IT
USA Barcelona Realty Advisors, LLC.
Attention: Offering Administration
7025 N. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253
Company telephone number is 480-625-4355

5,q

3. RECEIVE: Upon acceptance of your Investor Questionnaire and
Subscription Agreement by the Company, you will receive the following:

YOU WILL

(E) An executed Series A 12-6-12 Note from the Company in the amount of
$ _/iv., w@ Q

(ii) A copy of your accepted Investor QuestioN ind
Agreementwhich evidences your ownership of _ Clag

Ire ab$q;rip

. ~

l
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INVESTOR QUESTIONNAIRE AND suBscRlpTI6£l AéREEMENT

IsA BARCELONA REALTY ADVISORS, L.L.C.

INVESTMENT UNIT
INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT

USA Barcelona Realty Advisors, L.L.C.
7025 N. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

Purchaser:

You have informed the undersigned (the "Purchaser") that USA BARCELONA REALTY
ADVISORS, L.L.C., an Arizona limited liability company (the "Company") wishes to raise up to One
Million Dollars ($1,000,000) from various persons such as me by selling $1,000,000 in principal amount of
its Investment Units at par in an offering which is designed to comply with Rule 506 of Regulation D
promulgated under the Securities Act of 1933, as amended (the "Securities Act").

I have received, read and understand the materials delivered to me relative to the Company and
its business (the "Materials"). I further understand that my rights and responsibilities as a Purchaser will
be governed by the terms of this Investor Questionnaire and Subscription Agreement and the Offering
(collectively, the "Offering"). I understand that you will rely on the following information to confirm that I am
an "accredited investor" as defined in Regulation D, and that I am qualified to be a Purchaser.
INVESTMENT UNITS WILL BE OFFERED AND SOLD ONLY TO ACCREDITED INVESTORS.

THE INVESTMENT UNITS MAY BE OFFERED AND-SOLD BY THE ISSUER ONLY TO ACCREDITED
INVESTORS AS DEFINED IN the SECURITIES ACT. THESE SECURITIES HAVE NOT BEEN
APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE commission OR THE
ARIZONA CORPORATION COMMISSION, NOR HAVE THEY PASSED UPON THE MERITS OF OR
OTHERWISE APPROVED THIS OFFERING. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

This Investor Questionnaire and Subscription is one of a number of such subscriptions for
Investment Units. By signing this Investor Questionnaire and Subscription Agreement, I offer to
purchase from the Company the principal amount of Ir:vestmer=t Units set forth below on the
terms specified herein. The Company reserves the right, in its complete discretion, to reject any
subscription offer. If my offer is accepted, the Company will execute e copy of this Investor Questionnaire
and Subscription Agreement and return it to me.

2
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1. Accredited Investor, I am an Accredited Investor because I fall within one of the following
categories:

c * one or more of the following:

J \
$1,000,000 Net Worth
A natural person, whose individual net worth or joint net worth
with that person's spouse, exclusive of the value of personal
residence, exceeds $1 ,000,000.

a

|

$200,000/$300,000 Income
A natural person who had an individual income in excess of
$200,000 (including contributions to qualified employee benefit
plans) or joint income with such person's spouse in excess of
$300,000 in each of the two most recent years and who
reasonably expects to attain the same individual or joint levels of
income (including such contributions) in the current year.

President of Issuer
Any Executive Member of the Company

All Equity Dwners In Entity Are Accredited
An entity (i.e. corporation, partnership, trust, IRA, etc.) in which
all of the equity owners are Accredited Investors as defined
herein,

Corporation
A corporation not formed for the specify purpose of acquiring the
Investment Units offered, with total assets in excess of
$5,000,000.

Other Accredited Investor
Any natural person or entity which qualifies as an accredited
investor pursuant to Rule 501(a) of Regulation D promulgated
under the Act, specify basis for qualification:

2. Representatgns and Warre;n@s. I represent and warrant to the Company that:

(a) I (i) have adequate means of providing for my current needs and possible contingencies,
and I have no need for liquidity of my investment in the Investment Units, (ii) can bear the economic risk
of losing the entire amount of my investment in investment Units, and (iii) have such knowledge and
experience that am capable of evaluating the relative risks and merits of this investment.

(b) The address set forth below is my correct residence, and I have no present intention of
becoming a resident of any other state or jurisdiction.

(c) I have , have not . , utilized the services of a "Purchaser Representative" (as
defined in Regulation D promulgated in r8r~the Securities Act).

(d) I have received and read, and am familiar with the Offering Memorandum. AH
documents, records and books pertaining to the Company and the Investment Units requested by me,
including all pertinent records of the Company, 'financial and otherwise, have been made available or

ACC000833 3
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delivered to me,

(e) I have had an opportunity to ask questions of and receive answers from the Company's
President and its representatives concerning the Company's affairs generally and the terms and
conditions of my proposed investment in the investment Units.

(f) I understand the risks implicit in the business of the Company. Among other things, I
understand that the Company was recently formed to act as the Advisor to one or more RElT's and/or
Funds. The Company has a limited history of operations, and there can be no assurance that the
Company wilt be successful in obtaining adequate funds or establishing profitable operations. If any
principal amount of Investment Units is sold, the Company will have immediate use of my funds, and
Proceeds of this offering may not be sufficient for the Company's long-term needs.

(g) I further understand that the Company's sole business will be to act as the Advisor to one
or more REIT's and/or Funds, and that the Company's business involves substantial risks, including those
set forth under "Risk Factors" in the Offering.

(h) Other than as set forth in the Offering, no person or entity has made any representation
or warranty whatsoever with respect to any matter or thing concerning the Company and this Offering and
I am purchasing the Investment Units based solely upon my own investigation and evaluation.

(I) I understand that no Investment Units have been registered under the Securities Act, nor
have they been registered pursuant to the provisions of the securities or other laws of applicable
jurisdictions. Unless my Investment Units are registered under the Act or the Securities Exchange Act of
1933, I may re-offer or resell my Investment Units only to Accredited investors or pursuant to an
exemption from registration.

(j) The Investment Units for which I subscribe are being acquired solely for my own account,
for investment and are not being purchased with a view to or for their resale or distribution. in order to
induce the Company to sell Investment Units to me, the Company wife have no obligation to recognize the
ownership, beneficial or otherwise, of the Investment Units by anyone but me.

(k) I am aware of the following:

(it The Investment Units are a speculative investment that involves a high degree of
risk,

(ii) My interest in the Investment Units is not readily transferable, it may not be
possible for me to liquidate my investment,

(iii) No financial statements of the Company have been compiled, reviewed or
audited by independent certified public accountants, but have merely been prepared by management of
the Company, and

(iv) No federal or state agency has made any finding or determination as to the
fairness of the Investment Units for investment nor any recommendation or endorsement of the
Investment Units.

(I) Except as set forth in the Offering, no person has ever represented, guaranteed, or
warranted to me expressly or by implication, the approximate or exact length of time that I will be required
to hold the Investment Units.

(m) I agree to indemnify the Company, and hold the Company harmless from and against any
and all liability, damage, cost or expense incurred on account of or arising out of:

4
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(i) Any inaccuracy in the declarations, representations, and warranties set forth
above,

(ii) Any disposition of any of the Investment Units by me which is contrary to the
foregoing declarations, representations and warranties, and

(iii) Any action, suit or proceeding based upon (A) the claim that such declarations,
representations, or warranties were inaccurate or misleading or otherwise cause for obtaining damages
or redress from the Company, or (B) the disposition of any of the investment Units.

The foregoing representations and warranties are true as of the date hereof, shall be true and
accurate as of the date of the delivery of the funds to the Company and shall survive such delivery. If, in
any respect, such representations and warranties are not true and accurate prior to delivery of the funds, I
will give written notice of that fact to the Company, specifying which representations and warranties are
not true and accurate and the reasons therefore.

3. Transferability. l~uriderstand~that I may-sell~or etherwise-transfer-rny~-investment Units only: (a) in
compliance with paragraph E of Rule 140, (b) if registered under the Securities Act, or (c) with the
favorable opinion of counsel to the Company to the effect that such sale or other transfer may be made in
the absence of registration under the Securities Act, l have no right to cause the Company to register the
investment Units. Any certificates or other documents representing my investment Units will be contain a
restrictive legend reflecting this restriction as set forth in the bold legend on the first page of this Investor
Questionnaire and Subscription Agreement, and stop transfer instructions will apply to my Investment
Units.

4. Indemnification. I understand the meaning and legal consequences of the representations and
warranties contained in Paragraph 2 above, and I will indemnify and hold harmless the Company, its
officers, directors and representatives involved in the offer or sale of the Investment Units to me, as well
as each of the managers and representatives, employees and agents and other controlling persons of
each of them, from and against any and all loss, damage or liability due to or arising out of a breach of
any representation or warranty of mine contained in this Investor Questionnaire and Subscription
Agreement v

_ _ _ , Investor Questionnaire and
Subscription Agreement, and this investor Questionnaire and Subscription Agreement shall survive my
death or disability.

No Revocation. I  wi l l  not  cancel terminate or revoke this

6. Termination of Subscription Agreement. If this subscription is rejected by the Company, then this
Investor Questionnaire andSubscription Agreement shall be null and void, no party shall have any rights
against any other party hereunder, and the Company shall promptly return to me the funds delivered with
this investor Questionnaire and SubscriptionAgreement. . . '  . '  "

Miscejjageous.

(a) This Investor Questionnaire and Subscription Agreement shall be governed by and
construed in accordance with the substantive law of the State of Arizona.

(b) This Investor Questionnaire and Subscription Agreement constitutes the entire
Agreement between the parties hereto with respect to the subject matter hereof and may be amended
only by a writing executed by all parties.

5
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Ownership Information. Please print here the total principal amount of Investment Units to be
purchased, and the exact name(s) in which the Investment Units will be registered

TOTAL PRINCIPAL AMOUNT; $

NAME(S) l)./ 6*[77Q?

2) 5/15z9'»?oA/ /E

e I/Xo95
14449/>§

SOCIAL SECURITY #(S)

Ownership shall be taken in the Investment Units as follows

Single Person
Ag Husband and Wife, as community property

Joint Tenants (with right of survivorship)
Tenants in Common
A Married Person as separate property
Corporation or Other Organization
A Partnership
Trust

(i)

Tax-Qualified Retirement Plan

Trustee(s)/Custodian

Trust Date

(iii) Name of Trust

For the benefit of

Other
(Please Explain)

RESIDENCE ADDRESS

Street Add Tess

State

MAILING ADDRESS: (Complete only if different from residence)

Street Address (If P.O. Box, include address for surface delivery if different than residence)

State

f
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DATED:

Its:

By:_

For Company Use

ACCEPTED:

USA'

M
(Each co-owner or joint owner must sign. Names must be signed exactly as listed under Purchaser
Name) \

Purchaser(s) Siginatures

Date and Signatures.

-I /
Dated 42/A/E o15 ,201s

PHONE:

/%

CELONA REAL 'ADVISORS, L.L.C.

Facsimile:

Business:

Home:

r 4

*~>

I 2013

(

~...¢. ... ,_

)

%W@m_ M QS

Purchaser Name: (Print)

7
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USA BARCELONA REALTY ADVISORS, L.L.C.

$1,000,000 OF INVESTMENT UNITS

Offered in_Four (4) Investment Units at $250,000 per Investment Unit

This is copy no. Z Z Of the Private Placement Memorandum dated October 18, 2012 and ,let
Amended February 1, 2013 and 2nd Amended April 29, 2013.

INSTRUCTIONS FOR COMPLETING SUBSCRIPTION DOCUMENTS

The following Subscription Documents are for the use of Investors interested in subscribing for
Investment Units ("Investment Units") of USA Barcelona Realty Advisors L.L.C. (the "Company").
Prospective Investors should do all of the following:

Check as each step is completed

1. COMPLETE the Investor Questionnaire and Subscription Agreement, as follows:

A. CHECK the appropriate Accredited Investor category on page 3 and the
"Purchaser Representative" question in Paragraph 2(c).

B. COMPLETE all information on pages 6 and 7, including the total principal
amount of Investment Units being purchased, and the Purchaser's name,
address and social security or tax identification number as they should be
reflected on the Company's records.

c. INITIAL EACH PAGE of the Investor Questionnaire and Subscription
Agreement with the same instrument. Your initials reflect the fact that you have
read and understand the Investment Units Investor Questionnaire and
Subscription Agreement, particularly the Representations and Warranties in
Paragraph 2.

D, DATE and SIGN the Investor Questionnaire and Subscription Agreement on
page 7. If Investment Units will be registered in joint ownership, such as
husband and wife, both must sign.

2. DELIVER all documents TOGETHER WITH PAYMENT by a certified, cashier's
check made payable to USA BARCELONA REALTY ADVISORS in the amount of the
cash purchase price for INVESTMENT UNITS being purchased, to:

EXHIBITUSA Barcelona Realty Advisors, LLC.
Attention: Offering Administration
7025 N, Scottsdale Road, Suite 160
Scottsdale, Arizona 85253
Company telephone number is 480-625-4355

3. YOU WILL RECEIVE: Upon acceptance of your Investor Questionnaire and
Subscription Agreement by the Company, you will receive the following:

Q90
I-

ACC000879
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(i) An exe used Series A '12_642 Note from the Company in the amount of
$

1
(ii) A copy of your accepted Investor Questionnaire and Subscription

Class B Unit(s), y e )Agreementwhich evidences your owner hip of
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INVESTOR QUESTIONNAIRE AND SUBSCRlPTiON AGREEMENT

USA BARCELONA REALTY ADVISORS, L.L.c.

INVESTMENT UNIT
INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT

USA Barcelona Realty Advisors, L.L.C.
7025 n. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

Purchaser:

You have informed the undersigned (the "Purchaser") that
ADVISORS, L.L.C., an Arizona limited liability company (the "Company ) wishes to raise up to One
Million Dollars ($1,000,000) from various persons such as me by selling $1,000,000 in principal amount of
its Investment Units at par in an offering which is designed to comply with Ruie 506 of Regulation D
promulgated under the Securities Act of 1933, as amended (the "Securities Act").

USA BARCELONA REALTY

I have received, read and understand the materials delivered to me relative to the Company and
its business (the "Materials"). I further understand that my rights and responsibilities as a Purchaser will
be governed by the terms of this Investor Questionnaire and Subscription Agreementand the Offering
(collectively, the "Offering"). l understand that you will rely on the fol fowing information to confirm that l am
an "accredited investor" as defined in Regulation D, and that I am qualified to be a Purchaser.
INVESTMENT UNITS WlLL BE OFFERED AND SOLD ONLY TO ACCREDITED INVESTORS.

THE INVESTMENT UNITS MAY BE OFFERED AND SOLD BY THE ISSUER ONLY TO ACCREDITED
INVESTORS AS DEFINED IN the SECURITIES ACT. THESE SECURITIES HAVE NOT BEEN
APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR THE
ARIZONA CORPORATION COMMISSION, NOR HAVE THEY PASSED UPON THE MERITS OF OR
OTHERWISE APPROVED THIS OFFERING. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

This Investor Questionnaire and Subscription is one of a number of such subscriptions for
Investment Units. 4 ~.
purchase from the Company the principal amount of Investment Units set forth below on the
terms specified herein. The Company reserves the right, in its complete discretion, to reject any
subscription offer. If my offer is accepted, the Company will execute a copy of this investor Questionnaire
and Subscription Agreement and return it to me.

Bv signing this Investor Questionnaire and Subscription Agreement, I offer to
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1. Acgzrediteg Investor. I  am an Accredited Investor because I fal l  within one of the fol lowing
categories:

Check one or more of the following:

$1,000,000 Net Worth
A natural person, whose individual net worth or joint net worth
with that person's spouse, exclusive of the value of personal
residence, exceeds $1,000,000.

$200,000/$300,000 Income
A natural person who had an individual income in excess of
$200,000 (including contributions to qualified employee benefit
plans) or joint income with such person's spouse in excess of
$300,000 in  each of  the two m ost  recent  years  and who
reasonably expects to attain the same individual or joint levels of
income (including such contributions) in the current year.

President of Issuer
Any Executive Member of the Company

All Equity Owners In Entity Are Accredited
An entity (Le. corporation, partnership, trust, IRA, etc.) in which
al l  of the equity owners are Accredited Investors as defined
herein.

Corporation
A corporation not formed for the specific purpose of acquiring the
Investment Units offered, with total asset s  i n  excess  o f
$5,000,000.

Other Accredited Investor
Any natural person or entity which qualif ies as an accredited
investor pursuant to Rule 501(a) of Regulation D promulgated
under the Act, specify basis for qualification:

Representa_tio and Warranties. I represent and warrant to the Company that:

(a) l (i) have adequate means of providing for my current needs and possible contingencies,
and I have no need for liquidity of my investment in the Investment Units, (ii) can bear the economic risk
of losing the entire amount of my investment in investment Units, and (ii i) have such knowledge and
experience that I am capable of evaluating the relative risks and merits of this investment.

(b) The address set forth below is my correct residence, and I have no present intention of
becoming a resident of any other state or jurisdiction.

(c) I  have ~, have not X , uti l ized the services of a "Purchaser Representative" (as
defined in Regulation D promulgated under the Securities Act).

(d) I  have received and read,  and am fam i l iar  wi th the Of fer ing Memorandum. All
documents, records and books pertaining to the Company and the Investment Units requested by me,
including all pertinent records of the Company, financial and otherwise, have been made available or
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delivered to me.

(e) I have had an opportunity to ask questions of and receive answers from the Company's
President and its representatives concerning the Company's affairs generally and the terms and
conditions of my proposed investment in the Investment Units.

(f) I understand the risks implicit in the business of the Company. Among other things, I
understand that the Company was recently formed to act as 'the Advisor to one or more RElT's and/or
Funds. The Company has a limited history of operations, and there can be no assurance that the
Company will be successful in obtaining adequate funds or establishing profitable operations, If any
principal amount of investment Units is sold, the Company will have immediate use of my funds, and
Proceeds of this offering may not be sufficient for the Company's long-term needs.

(Q) I further understand that the Company's sole business will be to act as the Advisor to one
or more RElT's and/or Funds, and that the Company's business involves substantial risks, including those
set forth under "Risk Factors" in the Offering.

(h) Other than as set forth in the Offering, no person or entity has made any representation
or warranty whatsoever with respect 'to any matter or thing concerning the Company and this Offering and
I am purchasing the Investment Units based solely upon my own investigation and evaluation.

(i) I understand that no Investment Units have been registered under the Securities Act, nor
have they been registered pursuant to the provisions of the securities or other laws of applicable
jurisdictions. Unless my Investment Units are registered under the Act or the Securities Exchange Act of
1933, I may re-offer or resell my Investment Units only to Accredited Investors or pursuant to an
exemption from registration.

(j) The Investment Units for which I subscribe are being acquired solely for my own account,
for investment and are not being purchased with a view to or for their resale or distribution. In order to
induce the Company to sell Investment Units to me, the Company will have no obligation to recognize the
ownership, beneficial or otherwise, of the investment Units by anyone but me.

(K) I am aware of the following:

(i) The Investment Units are a speculative investment that involves a high degree of
risk,

(ii) My interest in the Investment Units is not readily transferable; it may not be
possible for me to liquidate my investment,

(iii) No financial statements of the Company have been compiled, reviewed or
audited by independent certified public accountants, but have merely been prepared by management of
the Company, and

(iv) No federal or state agency has made any finding or determination as to the
fairness of the investment Units for investment nor any recommendation or endorsement of the
Investment Units,

(I) Except as set forth in the Offering, no person has ever represented, guaranteed, or
warranted to me expressly or by implication, the approximate or exact length of time that I will be required
to hold the investment Units.

(m) l agree to indemnify the Company, and hold the Company harmless from and against any
and all liability,. damage, cost or expense incurred on account of or arising out of:
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(5) Any inaccuracy in the declarations, representations, and warranties set forth
above,

(ii) Any disposition of any of the Investment Units by me which is contrary to the
foregoing declarations, representations and warranties, and

(iii) Any action, suit or proceeding based upon (A) the claim that such declarations,
representations, or warranties were inaccurate or misleading or otherwise cause for obtaining damages
or redress from the Company, or (B) the disposition of any of the Investment Units.

The foregoing representations and warranties are true as of the date hereof, shall be true and
accurate as of the date of the delivery of the funds to the Company and shall survive such delivery. If, in
any respect, such representations and warranties are not true and accurate prior to delivery of the funds, I
will give written notice of that fact to the Company, specifying which representations and warranties are
not true and accurate and the reasons therefore.

3.
compliance with paragraph E of Rule 140, (b) if registered under the Securities Act, or (c) with the
favorable opinion of oounsei to the Company to the effect that such sale or other transfer may be made in
the absence of registration under the Securities Act. I have no right to cause the Company to register the
Investment Units. Any certificates or other documents representing my investment Units will be contain a
restrictive legend reflecting this restriction as set forth in the bold legend on the first page of this Investor
Questionnaire and Subscription Agreement, and stop transfer instructions will apply to my Investment
Units.

Transferat3mty. I understand that I may Se!! or otherwise transfer my Investment Units only: (a) in

4. Indemnifgatign. I understand the meaning and legal consequences of the representations and
warranties contained in Paragraph 2 above, and I will indemnify and hold harmless the Company, its
officers, directors and representatives involved in the offer or sale of the investment Units to me, as well
as each of the managers and representatives, employees and agents and other controlling persons of
each of them, from and against any and all loss, damage or liability due to or arising out of a breach of
any representation or warranty of mine contained in this Investor Questionnaire and Subscription
Agreement .

5. _ . I will not cancel, terminate or revoke this Investor Questionnaire and
Subscription Agreement, and this Investor Questionnaire and Subscription Agreementshall survive my
death or disability,

No Revoke;-ztion.

6 . Terminatigof Subscription Agreement. If this subscription is rejected by the Company, then this
Investor Questionnaire and Subscription Agreementshall be null and void, no party shall have any rights
against any other party hereunder, and the Company shall promptly return to me the funds delivered with
this Investor Questionnaire and Subscription Agreement.

Miscellanegys.

(a) This Investor Questionnaire and Subscription Agreement shall be governed by and
construed in accordance with the substantive law of the State of Arizona.

(b) This Investor Questionnaire and Subscription Agreement constitutes the entire
Agreement between the parties hereto with respect to the subject matter hereof and may be amended
only by a writing executed by all parties.
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8. Qwjiership Information. Please print here the total principal amount of Investment Units to be
purchased, and the exact name(s) in which the Investment Units will be registered:

TOTAL PRINCIPAL AMOUNT; $ 5  C O D -  O 7 3 _

CHI?-DL//#J G,fI1z;>u I" LL E
I

NAME(S)I 1 )

2 ) -4

SOCIAL SECURITY #(S)2 1)

2)
Ownership shaft be taken in the Investment Units as follows:

Single Person
Husband and Wife, as community property
Joint Tenants (with right of survivorship)
Tenants in Common
A Married Person as separate property
Corporation or Other Organization
A Partnership
Trust
IRA
Tax-Qualified Retirement Plan

Trustee(s)/Custodian

Trust Date

Name of Trust

><;

(i)

(H)

(iii)

(iv)

_ Other _
(Please Explain)

RESIDENCE ADD

For the benefit of

-street

Etty Sta Zip

MAILING ADDRESS: (Complete only if different from residence)

Street Address (If P.O. Box, include address for surface delivery if different than residence)

City
Z

State Zip

6 ACC000884
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PHONE: Home:

Business:

Facsimile:

Date and Signatures.

Dated J/LUJ6 39 ,2013

Purchaser(s) Signatures:

_ . /  _ _ __ _ _ _

Purchaser Name: (Print)

(Each co»owner or joint owner must sign.
Name)

Names must be signed exactly as listed under Purchaser

For Company Use

ACCEPTED;

USABARCELQNA REALTY ADVISORS, L.L.c.

1

4
-

By:

Its:

DATED: 7»!$
I 2013
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USA BARCELONA REALTY ADVISORS, L.L.C.

$1,090,000 OF INVESTMENT UNITS

Offered inFour (4) Investment Units at $250,000 per Investment Unit

copy 3 / of the Private Placement Memorandum dated October 18, 2012 and 1st
Amended February 1, 2013 and 2\'\d Amended April ze, 2013.
This is no.

INSTRUCTIONS FOR COMPLETING SUBSCRIPTION DOCUMENTS

The following Subscription Documents are for the use of investors interested in subscribing for
Investment Units ("Investment Units") of USA Barcelona Realty Advisors L.L.C. (the "Company").
Prospective Investors should do all of the following:

Check as  each s tep is  completed

1 . COMPLETE the Investor Quest ionnaire and Subscr ipt ion Agreement,  as  fol lows:

A. CHECK the appropriate Accredited Investor category on page 3 and the
"Purchaser Representative" question in Paragraph 2(c).

B. COMPLETE all information on pages 6 and 7, including the total principal
amount of investment Units being purchased, and the Purchaser's name,
address and social security or tax identification number as they should be
reflected on the Company's records.

c. INITIAL EACH PAGE of the Investor Questionnaire and Subscription
Agreement with the same instrument, Your initials reflect the fact that you have
read and understand the Investment Units Investor Questionnaire and
Subscription Agreement, particularly the Representations and Warranties in
Paragraph 2.

| -

D. DATE and SIGN the Investor Questionnaire and Subscription Agreement on
page 7. If Investment Units will be registered in joint ownership, such as
husband and wife, both must sign.

\

2. DELIVER all documents TOGETHER WITH PAYMENT by a certified, cashier's
check made payable to USA BARCELONA REALTY ADVISORS in the amount of the
cash purchase price for INVESTMENT UNITS being purchased, to:

USA Barcelona Realty Advisors, LLC.
Attention: Offering Administration
7025 n. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253
Company telephone number is 480-625-4355

3 §'i"TT
3. YOU WILL RECENE: Upon acceptance of your Investor Questionnaire and
Subscription Agreement by the Company, you will receive the following:

(i) An executed Series A 12~6-12 Note from the Company in the amount of
$ ;

(ii) A copy of your accepted Investor Questionnaire and Subscription
Agreement which evidences your ownership of Investment Unit(s).
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INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT

U S A  B A R C E L O N A R E A L T Y  A D V I S O R S ,  L . L . c .

I N V E S T M E N T  U N I T
I N V E S T O R  Q U E S T I O N N A I R E  A N D  S U B S C R I P T I O N  A G R E E M E N T

US A  B arc e l ona  Rea l t y  A dv i s o rs ,  L . L . C .
7025  N .  S c o t t s da l e  Road ,  S u i t e  160
S c o t t s da l e ,  A r i z ona  85253

P urc has e r :

Y o u  h a v e  i n f o r m e d  t h e  u n d e r s i g n e d  ( t h e  " P u r c h a s e r " )  t h a t  U S A  B A R C E L O N A R E A L T Y
A D V l S O R S , L . L . C . ,  a n  A r i z o n a  l i m i t e d  l i a b i l i t y  c o m p a n y  ( t h e  " C o m p a n y " )  w i s h e s  t o  r a i s e  u p  t o  O n e
Mi l l i on  Do l l a rs  ($1  , 000 , 000)  f rom v ar i ous  pers ons  s uc h  as  me by  s e l l i ng $1 , 000, 000 i n  p r i nc ipa l  amount  o f
i t s  I n v e s t m e n t  U n i t s  a t  p a r  i n  a n  o f f e r i n g  w h i c h  i s  d e s i gn e d  t o  c o m p l y  w i t h  R u l e  5 0 6  o f  R e gu l a t i o n  D
promulga t ed  under  t he  S ec ur i t i es  A c t  o f  1933,  as  amended ( t he  "S ec ur i t i es  A c t " ) .

I  hav e  rec e i v ed ,  r ead  and  unde rs t and  t he  m a t e r i a l s  de l i v e red  t o  m e  re l a t i v e  t o  t he  Com pany  and
i t s  bus i nes s  ( t he  "M a t e r i a l s " ) .  I  f u r t he r  unders t and  t ha t  m y  r i gh t s  and  res pons i b i l i t i es  as  a  P urc has er  w i l l
b e  go v e r n e d  b y  t h e  t e r m s  o f  t h i s Investor Q u e s t i o n n a i r e and Subscr i p t i on A gr e e m e n t  a n d  t h e  O f f e r i n g
(co l lec t i ve ly ,  t he "Of fer ing" ) .  I  unders tand t hat  you wi l l  re l y  on t he f o l l owing in format ion t o  conf i rm that  I  am
a n  " a c c r e d i t e d  i n v e s t o r '  a s  d e f i n e d  i n  R e g u l a t i o n  D ,  a n d  t h a t  I  a m  q u a l i f i e d  t o  b e  a  P u r c h a s e r .
I N V E S T M E N T  U N I T S w I L L B E  O F F E R E D  A N D  S O L D  O N L Y T O  A C C R E D I T E D I N V E S T O R S .

T H E  I N V E S T M E N T  U N I T S  M A Y  B E  O F F E R E D  A N D  S O L D  B Y  T H E  I S S U E R  O N L Y  T O  A C C R E D I T E D
I N V E S T O R S  A S D E F I N E D  I N  t h e  S E C U R I T I E S A C T . T H E S E S E C U R I T I E S H A V E  N O T  B E E N
A P P R O V E D  O R  D I S A P P R O V E D  B Y  T H E  S E C U R I T I E S  A N D  E X C H A N G E  C O M M I S S I O N  O R  T H E
A R I Z O N A  C O R P O R A T I O N  C O M M I S S I O N ,  N O R H A V E  T H E Y P A S S E D U P O N  T H E  M E R I T S O F  O R
O T H E R W I S E  A P P R O V E D T H I S  O F F E R I N G . A N Y  R E P R E S E N T A T I O N  T O  T H E  C O N T R A R Y  I S  A
C R I M I N A L  O F F E N S E .

T h i s  I n v e s t o r  Q u e s t i o n n a i r e  a n d  S u b s c r i p t i o n  i s  o n e  o f  a  n u m b e r  o f  s u c h  s u b s c r i p t i o n s  f o r
i n v e s t m e n t  Un i t s . B y  s i g n i n g  t h i s I n v e s t or  Q u e s t i on n a i r e  a n d  S u b s c r i p t i on  Ag r e e m e n t ,  I  o f f e r  t o
p u r c h a s e f r o m  t h e C o m p a n y t h e p r i n c i p a l  a m ou n t c f  I n v e s t m e n t  U n i t s  s e t  f o r t h  b e l o w  o n  t h e
t e r m s  s p e c i f i e d h er e i n . T h e  C o m p a n y  r e s e r v e s  t h e  r i g h t ,  i n  i t s  c o m p l e t e  d i s c r e t i o n ,  t o  r e j e c t  a n y
s ubs c r i p t i on  o f f e r .  I f  my  o f f e r  i s  ac c ep t ed ,  t he  Company  w i l l  ex ec u t e  a  c opy  o f  t h i s  I nv es t o r  Ques t i onna i re
and Subsc r ip t ion Agreement  and return i t  t o  me.
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1. Accredited Investor. I am an Accredited Investor because I fall within one of the following
categories:

' one or more of the following:

$1,000,000 Net Worth .A natural person, whose individual net worth or joint net worth

with that person's spouse, exclusive of the value of personal
residence, exceeds $1 ,000,000.

$200,0001$300,000 Income
A natural person who had an individual income in excess of
$200,000 (including contributions to qualified employee benefit
plans) or joint income with such person's spouse in excess of
$300,000 in each of the two most recent years and who
reasonably expects to attain the same individual or joint levels of
income (including such contributions) in the current year.

President of Issuer
Any Executive Member of the Company

All Equity Owners In Entity Are Accredited
An entity (Le. corporation, partnership, trust, IRA, etc.) in which
al l  of the equity owners are Accredited investors as defined
herein.

Corporation
A corporation not formed for the specific purpose of acquiring the
investm ent  Uni ts  of fered,  wi th tota l  assets  in excess of
$5,000,000.

Other Accredited Investor
Any natural person or entity which qualif ies as an accredited
investor pursuant to Rule 501 (a) of Regulation D promulgated
under the Act, specify basis for qualification:

Representations and Warranties, i represent and warrant to the Company that:

(a) I (i) have adequate means of providing for my current needs and possible contingencies,
and I have no need for liquidity of my investment in the Investment Units, (ii) can bear the economic risk
of losing the entire amount of my investment in Investment Units, and (iii) have such knowledge and
experience that i am capable of evaluating the relative risks and merits of this investment.

(b) The address set forth below is my correct residence, and 1 have no present intention of
becoming a resident of any other state or jurisdiction.

(c) : have , have not utilized the services of a "Purchaser Representative" (as
defined in Regulation D promulgated u'nder the Securities Act).

(d) I have received and read, and am familiar with the Offering Memorandum. All
documents, records and books pertaining to the Company and the Investment Units requested by me,
including all pertinent records of the Company, financial and otherwise, have been made available or

*

a
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delivered to me.

(e) I have had an opportunity to ask questions of and receive answers from the Company's
President and its representatives concerning the Company's affairs generally and the terms and
conditions of my proposed investment in the Investment Units,

t

(f) I understand the risks implicit in the business of the Company. Among other things, I
understand that the Company was recently formed to act as the Advisor to one or more RElT's and/or
Funds, The Company has a limited history of operations, and there can be no assurance that the
Company will be successful in obtaining adequate funds or establishing profitable operations. If any
principal amount of investment Units is sold, the Company will have immediate use of my funds, and
Proceeds of this offering may not be sufficient for the Company's long-term needs.

(g) I further understand that the Company's sole business will be to act as the Advisor to one
or more RElT's and/or Funds, and that the Company's business involves substantial risks, including those
set forth under "Risk Factors" in the Offering. .

(h) Other than as set forth in the Offering, no person or entity has made any representation
or warranty whatsoever with respect to any matter or thing concerning the Company and this Offering and
I am purchasing the Investment Units based solely upon my own investigation and evaluation.

(i) I understand that no investment Units have been registered under the Securities Act, nor
have they been registered pursuant to the provisions of the securities or other laws of applicable
jurisdictions. Uniess my Investment Units are registered under the Act or the Securities Exchange Act of
1933, I may re-offer or resell my Investment Units only to Accredited Investors or pursuant to an
exemption from registration.

(j) The Investment Units for which I subscribe are being acquired solely for my own account,
for investment and are not being purchased with a view to or for their resale or distribution. In order to
induce the Company to sell Investment Units to me, the Company will have no obligation to recognize the
ownership, beneficial or othenivise, of the investment Units by anyone but me.

(K)

ii)

I am aware of the following:

The Investment Units are a speculative investment that involves a high degree of
risk,

(ii) My interest in the Investment Units is not readily transferable, it may not be
possible for me to liquidate my investment,

(iii) No financial statements of the Company have been compiled, reviewed or
audited by independent certified public accountants, but have merely been prepared by management of
the Company, and

(iv) No federal or state agency has made any finding or determination as to the
fairness of the investment Units for investment nor any recommendation or endorsement of the
Investment Units.

(I) Except as set forth in the Offering, no person has ever represented, guaranteed, or
warranted to me expressly or by implication, the approximate or exact length of time that I will be required
to hold the investment Units.

(m) I agree to indemnify the Company, and hold the Company harmless from and against any
and all liability, damage, cost or expense incurred on account of or arising out of:

4
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(1) Any inaccuracy in the declarations, representations, and warranties set forth
above,

(ii) Any disposition of any of the investment Units by me which is contrary to the
foregoing declarations, representations and warranties, and

. . (iii) Any action, suit or proceeding based upon (A) the claim that such declarations,
representations, or Warranties were inaccurate or misleading or otherwise cause for obtaining damages
or redress from the Company, or (B) the disposition of any of the Investment Units.

The foregoing representations and warranties are true as of the date hereof, shall be true and
accurate as of the date of the delivery of the funds to the Company and shall survive such delivery. If, in
any respect, such representations and warranties are not true and accurate prior to delivery of the funds, i
will give written notice of that fact to the Company, specifying which representations and warranties are
not true and accurate and the reasons therefore.

Transferab_iljty. I understand that I may sell or otherwise transfer my Investment Units only: (a) In
compliance with paragraph E of Rule 140, (b) If registered under the Securities Act, or (o) with the
favorable opinion of counsel to the Company to the effect that such sale or other transfer may be made in
the absence of registration under the Securities Act. I have no right to cause the Company to register the
Investment Units. Any certificates or other documents representing my Investment Units will be contain a
restrictive legend reflecting this restriction as set forth in the bold legend on the first page of this Investor
Questionnaire and Subscription Agreement, and stop transfer instructions will apply to my Investment
Units,

3.

4. Indemnification. I understand the meaning and legal consequences of the representations and
warranties contained in Paragraph 2 above, and I will indemnify and hold harmless the Company, its
officers, directors and representatives involved in the offer or sale of the Investment Units to me, as well
as each of the managers and representatives, employees and agents and other controlling persons of
each of them, from and against any and all loss, damage or liability due to or arising out of a breach of
any representation or warranty of mine contained in this Investor Questionnaire and Subscription
Agreement .

5. No Revocation.. , Investor Questionnaire and
Subscription Agreement, and this InvestorQuestionnaire and Subscription Agreementshall survive my
death or disability.

I will not cancel terminate or revoke this

6. Termination of Subscription Agreement. If this subscription is rejected by the Company, then this
Investor Questionnaireand Subscription Agreementshall be null and void, no party shall have any rights
against any other party hereunder, and the Company shall promptly return to me the funds delivered with
this Investor Questionnaire and Subscription Agreement.

7. Miscella_ne_ous.

(a) This Investor Questionnaire and Subscription Agreement shall be governed by and
construed in accordance with the substantive law of the State of Arizona.

(b) This Investor Questionnaire and Subscription Agreement constitutes the entire
Agreement between the parties hereto with respect to the subject matter hereof and may be amended
only by a writing executed by all parties.
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8. Ownership Information. Please print here the total principal amount and number (percentage) of
Investment Units to be purchased, and the exact name(s) in which the Investment Units will be registered:

TOTAL PRINCIPAL AMOUNT: $ ( 2 0 0

s
NUMBER (PERCENTAGE) INTEREST OF SERIES A 12-6-12 NOTES:

NUMBER (PERCENTAGE) INTEREST OF CLASS B UNITS:

}\laT?

I oW

NAME(S)Z 1) 6/¥Ey-Enfxfi #as/E 44a
2)

1)

2) . ..

Ownership shall be taken in the Investment Units as fcnllows:

SOCIAL SECURITY #(S):

|

Single Person
Husband and Wife, as community property
Joint Tenants (with right of survivorship)
Tenants in Common
A Married Person as separate property
Corporation or Other Organization
A Partnership
Trust
IRA
Tax-Qualified Retirement Plan

Trustee(s)/Custodian

Trust Date

( i )

(if)

(iii)

( iv )

Name of Trust

For the benefit of

Other:
(Please Explain)

RESIDENCE ADDRESS:

cm Av'fl
City State Zip
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MAILING ADDRESS: (Complete only if different from residence)

Street Address (If P.O. Box, include address for surface delivery if different than residence)

city

PHONES

state

Home:

Business:

Facsimile:

(

(

)

)

Date and Signatures.

Dated887' 4
I 2013

Purchaser(s) Signatures: Purchaser Name: (Print)

W/L41 I1L/v1 ;7'"@@bAN

(Each co~owner or joint owner must sign. Names must be signed exactly as listed under Purchaser
Name)

For Company Use

ACCEPTED:

USA B¢;15'rcELonA REALTY ADVISORS, L.L.C.
4

By

Its'

1 1

DATED: /O 20131
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" w I USA BARCELONA REALTY ADVISORS, L.L.C.

$1,000,000 OF INVESTMENT UNITS

_Offered in Four (4) Investment Units at $250,000 per Investment Unit

This is copy no. Z n
Amended February 1, 2013 and 2lld Amended April 29, 2013.

of the Private Placement Memorandum dated October 18, 2012 and 1st

INSTRUCTED F033 corvlpLETln6su§scRlp%l0n D6CUMENTS

The. following Subscription Documents are for the use of Investors interested in subscribing for
Investment Units ("Investment Units") of USA Barcelona Realty Advisors L.L.C. (the "Company").
Prospective Investors should do all of the following:

Check as each step is completed

COMPLETE the Investor Questionnaire and Subscription Agreement, as follows:

*
A. CHECK the appropriate Accredited Investor category on page 3 and the
"Purchaser Representative" question in Paragraph 2(c).

B. COMPLETE all information on pages 6 and 7, including the total principal
amount of Investment Units being purchased, and the Purchaser's name,
address and social security or tax identification number as they should be
reflected on the Compare 's records* P/4~ A G-736%-P iA-
c;¢> Nil P1,_é vo < USA-

C. INlTlAL EACH PAGE of the Investor Questionnaire and Subscription
Agreement with the same instrument. Your initials reflect the fact that you have
read and understand the investment Units investor Questionnaire and
Subscription Agreement, particularly the Representations and Warranties in
Paragraph 2.

<9 T-a B B
8 AfJ2_c.e¢.~>uA- ,2'84L~1"/ A~:D~/1So)lS

___/

D. DATE and SIGN the Investor Questionnaire and Subscription Agreement on
page 7. if Investment Units will be registered in joint. ownership, such as
husband and wife, both must sign.

2. _ . _
cl-le¢k.made-p3y3ble*t0-~UsA 'BARCELONA REALTY ADvls6
cash purchase price for INVESTMENT UNITS being purchased, to

DELIVER all documents TOGETHER WITH PAYMENT by a certified, cashier's
the 'amount -of the

USA Barcelona Realty Advisors, LLC.
Attention: Offering Administration
7025 N. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253
Company telephone number is 480-625-4355

~/=./AJT> S To
8 6 UJUQE

'v/'2A»/s/-"cf/L&eJ>

3. you WILL RECEIVE: Upon acceptance of your Investor Questionnaire and
Subscription Agreement by the Company, you will receive the following:

(i) An executed Series A 12-642 Note from the Company in the amount of
33 .. - ,I .

(ii) A copy of your accepted Investor Questionnaire and Subscription
Agreementwhich evidences your ownership of Investment Unit(s),

ACC000851 1 EXHIBIT
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- l̀nvEsToR'QuE§ionnAIRE AND SUBSCRIPTION AGREEMENT

USA BARCELONA REALTY ADVISORS, L.L.C.

INVESTMENT UNIT
INVESTOR QUESTIONNAFRE AND SUBSCRIPTIONAGREEMENT

USA Barcelona Realty Advisors, L.L.C.
7025 N..Scottsdale Road, Suite 160
Scottsdlalé, Arizorfa 8'5253"̀  -.. -

Purchaser:

You have informed the undersigned (the "Purchaser") that USA BARCELONA REALTY
ADVISORS, L.L.C., an Arizona limited liability company (the "Company") wishes to raise up to One .
Million Dollars ($1,000,000) from various persons such as me by selling $1,000,000 in principal amount of'
its Investment Units at par in an offering which is designed to comply with Rule 506 of Regulation D
promulgated under the Securities Act of 1933, as amended (the "Securities Act").

I have received, read and understand the materials delivered to me relative to the Company and
its business (the "Materials"). I furtherunderstand that my rights and responsibilities as a Purchaser will
be .governed by the terms of this Investor.Questionnaire and Subscription Agreement and the Offering
(collectively, the "Offering"). I understand that you will rely on the following information to confirm that I am
an "accredited investor" as defined in Regulation D, and that I am qualified to be a Purchaser.
INVESTMENT UNITSWILL BE OFFERED AND SOLD ONLY TO ACCREDITED INVESTORS.

THE INVESTMENT UNITS MAY BE OFFERED AND SOLD BY THE ISSUER ONLY TO ACCREDITED
INVESTORS AS DEFINED IN the SECURITIES ACT. THESE SECURITIES HAVE NOT BEEN
APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR THE
ARIZONA CORPORATION COMMISSION, NOR HAVE THEY PASSED UPON THE MERITS OF OR
OTHERWISE APPROVED THIS OFFERING. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

-~~- 9'+tis-investor-Questionnaire-and Subscription--is ~-one-of-/a-number-of--sueh-subseriptiens-=fer-
Investment Units. By signing this Investor Questionnaire and Subscr iption Agreement, I offer  to
purchase from the Company the principal amount o f  inves tment Un i ts  se t  fo r th  be low on the
terms specified herein. The Company reserves the r ight, in its complete discretion, to reject any
subscription offer. If my offer is accepted, the Company will execute a copy of this Investor Questionnaire
and Subscription Agreement and return it to me.

2
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categories:

Accredited Investor. I am an Accredited Investor because I rel! within one of the following

Check one or more of the fol fowing:

$1 ,000,000 Net worth
A natural person, whose individual net worth or joint net worth
with that person's spouse, exclusive of the value of personal
residence, exceeds $1 ,000,000.

$200,000/$300,000 Income
A natural person who had an individual income in excess of
$200,000 (including contributions to qualified employee benefit
plans) or joint income with such person's spouse in excess of
$300,000 in each of the two most recent years and who
reasonably expects to attain the same individual or joint levels of
income (including such contributions) in the current year.

President of Issuer
Any Executive Member of the Company

All Equity Owners In Entity Are Accredited
An entity (i.e. corporation, partnership, trust, IRA, etc.) in which
all of the equity owners are Accredited Investors as defined
herein.

Corporation
A corporation not formed for the specific purpose of acquiring the
Investment Units offered, with total assets in excess of
$5,000,000.

Other Accredited Investor
Any natural person or entity which qualifies as an accredited
investor pursuant to Rule 501(a) of Regulation D promulgated
under the Act, specify basis for qualification:

Representations arri Warranties. I represent and warrant to the Company that:

(a) I (i) have adequate means of providing for my current needs and possible contingencies,
and I have no need for liquidity of my investment in the Investment Units, (ii) can bear the economic risk
of losing the entire amount of my investment in Investment Units, and (iii) have such knowledge and
experience that am capable of evaluating the relative risks and merits of this investment,

(b) The address set forth below is my correct residence, and I have no present intention of
becoming a resident of any other state or jurisdiction.

(c) I have _ , have not
defined in Regulation D promulgated un Er the Securities Act).

I utilized the services of a "Purchaser Representative" (as

(d) ! have received and read, and am familiar with the Offering Memorandum. All
documents, records and books pertaining to the Company and the investment Units requested by me,
including all pertinent records of the Company, financial and otherwise, have been made available or

3
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FILE #8503

2.



9

delivered to me.

(e) I have had an opportunity to ask questions of and receive answers from the Company's
President and its representatives concerning the Company's affairs generally and the terms and
conditions of my proposed investment in the Investment Units.

(f) I understand the risks implicit in the business of the Company. Among other things, I
understand that the Company was recently formed to act as the Advisor to one or more RElT's and/or
Funds. The Company has a limited history of operations, and there can be no assurance that the
Company will be successful in obtaining adequate funds or establishing profitable operations. If any
principal amount of investment Units is sold, the Company will have immediate use of my funds, and
Proceeds of this offering may not be suffioientfor the Company's long~term needs,

(g) I further understand that-the-Company's sole business will be to acts the Advisor to one
or more REIT's and/or Funds, and that the Company's business involves substantial risks, including those
set forth under "Risk Factors" in the Offering.

(h) Other than as set forth in the Offering, no person or entity has made any representation
or warranty whatsoever with respect to any matter or thing concerning the Company and this Offering and
I am purchasing the Investment Units based solely upon my own investigation and evaluation.

(I) I understand that no Investment Units have been registered under the Securities Act, nor
have they been registered pursuant to the provisions of the securities or other laws of eppiicabie
jurisdictions. Unless my Investment Units are registered under the Act or the Securities Exchange Act of

an1933, I may re-offer or resell my Investment Units only to Accredited Investors or pursuant to
exemption from registration,

(j) The Investment Units for which I subscribe are being acquired solely for my own account,
for investment and are not being purchased with a view to or for their resale or distribution. In order to
induce the Company to sell Investment Units to me, the Company will have no obligation to recognize the
ownership, beneficial or otherwise, of the investment Units by anyone but me.

(k) I am aware of the following:

(3) The Investment Units are a speculative investment that involves a high degree of
risk,

(ii) 11 ..possible for me to liquidate h1y'iHvésTrhent,
My interest In the Investment Units s n o t .rea.d.ily transferable, it may not be

(iii) No financial statements of the Company have been compiled, reviewed or
audited by independent certified public accountants, but have merely been prepared by management of
the Company, and

(iv) No federal or state agency has made any finding or determination as to the
fairness of the Investment Units for investment nor any recommendation or endorsement of the
Investment Units.

(D
warranted to me expressly or by implication, the approximate or exact length of time that I will be required
to hold the investment Units.

Except as set forth in the Offering, no person has ever represented, guaranteed, or

(m) I agree to indemnify the Company, and hold the Company harmless from and against any
and all liability, damage, cost or expense incurred on account of or arising out of:

ACC000854
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(i) Any inaccuracy in the declarations, representations, and warranties set forth
above,

(ii) Any disposition of any of the Investment Units by me which is contrary to the
foregoing declarations, representations and warranties, and

(iii) Any action,.suit or proceeding based upon (A) the claim that such declarations,
representations, or warranties were inaccurate or misleading or otherwise cause for obtaining damages
or redress from the Company, or (B) the disposition of any of the Investment Units.

The foregoing representations and warranties are true as of the date hereof, shall be true and
accurate as of the date of the delivery of the funds to the Company and shall survive such delivery. if, in
any respect, such representations and warranties are not true and accurate prior to delivery of the funds, I
will give written notice of that fact to the Company, specifying which representations and warranties are
not true and accurate and the reasons therefore. .

3. Transferability. I understand that I may sell or otherwise transfer my Investment Units only: (a) in
compliance with paragraph E of Rule 140, (b) if registered under the Securities Act, or (c) with the
favorable opinion of counsel to the Company to the effect that such sale or other transfer may be made in
the absence of registration under the Securities Act. I have no right to cause the Company to register the
Investment Units. Any certificates or other documents representing my Investment Units will be contain a
restrictive legend reflecting this restriction as set forth in the bold legend on the first page of this Investor
Questionnaire and Subscription Agreement, and stop transfer instructions will apply to my Investment
Units.

4. Indemnification. I understand the meaning and legal consequences of the representations and
warranties contained in Paragraph 2 above, and I will indemnify and hold harmless the Company, its
officers, directors and representatives involved in the offer or sale of the Investment Units to me, as well
as each of the managers and representatives, employees and agents and other controlling persons of
each of them, from and against any and all loss, damage or liability due to or arising out of a breach of
any representation or warranty of mine contained in this Investor Questionnaire and Subscription
Agreement .

5. No Revocation. I will not cancel, terminate or revoke this Investor Questionnaire and
SubscriptionAgreement, and this Investor Questionnaire ahaSubscription Agreementshall survive my
death or disability.

6. Terminzjicgn of Subscription Agreement. If this subscription is rejected by the Company, then this
Investor Questionnaire and Subscription Agreementshall be null and void, no party shall have any rights
against any other party hereunder, aNd the Company shall promptly return to me the funds delivered with
this Investor Questionnaire and Subscription Agreement.

Miscellaneous.

(a) This Investor Questionnaire and Subscription Agreement shall be governed by and
construed in accordance with the substantive law of the State of Arizona.

(b) This Investor Questionnaire and Subscription Agreement constitutes the entire
Agreement between the parties hereto with respect to the subject matter hereof and may be amended
only by a writing executed by all parties. - - .

5 ACC000855
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8. Qwnership Information. Please print here the total principal amount and number (percentage) of
Investment Units to be purchased, and the exact name(s) in which the Investment Units will be registered:

TOTAL PRINCIPAL AMOUNT: $ / O  O /  ; 0_0  C i  _  9 CD

NUMBER (PERCENTAGE) INTEREST OF SERIES A 12-6-12 noTEs;

NUMBER (PERCENTAGE) INTERESTOF CLASS B UNITS:

NAME(S)Z 1) 871 G80 ~/_Q 4 4 ;
£2,223 ¢c_l4J". 24m//363)

8

SOCIAL SECURITY #(S): 1>

2)

Ownership shall be taken in the Investment Units as follows:

Single Person
Husband and Wife, as community property
Joint Tenants (with right of survivorship)
Tenants in Common
A Married Person as separate property
Corporation or Other Organization
A Partnership
Trust
IRA
Tax-Qualified Retirement Plan

(i) Trustee(s)/Custodian

Trust Date(ii)

(iii) Name of Trust

(iv) For the benefit of

Other:
(Please Explain)

RES|DENCE ADt>RESS;

Street Address

city State zip

6
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MAILING ADDRESS: (Complete only if different from residence)

Street Address (If P.O. Box, include address for surface delivery if different than residence)

'
PHONE:

State lip

Home:
66744,
Buslrlosaz-

Facsimile:

Dz8e and Signature;

Dated I 9 . 9
I 2013

Purcl;\aser(s) Signatures:

4
Purchaser Name: (Print)

) OF
r

/..
r"

. /Z_7b 4Q2Z> D7" £l7/;4_ ( / Q { i - & '

(Each co-owner or joint owner must sign. Names must be signed exactly as listed under Purchaser
Name)

For Company Use

ACCEPTED; .

USA BARC LONA REALTY ADVISORS, L.L.C.

p

By: /\

Its:

']{"-'$=~/ -c _

_ 4¢<ffi>-v'i_

DATED: 2013I

ACC000857
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.tel_

USA BARCELONA REALTY ADVISORS, L.L.C.

$1,900,000 OF INVESTMENT UNITS

_Offered in Four (4) Investment Units at $250,000 per Investment unit

\,

This is copy no. 3 Q of the Private
Amended February 1, 2013 and 2l'ld Amended April 29, 2013.

Placement Memorandum dated October 18, 2012 and 1st

Tn§TT2lucT1oné i=6R COMPLETING SUBSCRIPTION nocLTmEr8Ts

The following Subscription Documents are for the use of Investors interested in subscribing for
Investment Units ("Investment Units") of USA Barcelona Realty Advisors L.L.C. (the "Company").
Prospective investors should do all of the following:

Check as each step is completed

COMPLETE the Investor Questionnaire and Subscription Agreement, as follows:

A. CHECK the appropriate Accredited Investor category on page 3 and the
"Purchaser Representative" question in Paragraph 2(c).

B. COMPLETE all information on pages 6 and 7, including the total principal
amount of Investment Units being purchased, and the Purchaser's name,
address and social security or tax identification number as they should be
reflected on the Company's records.

c. INITiAL EACH PAGE of the investor Questionnaire and Subscription
Agreement with the same instrument. Your initials reflect the fact that you have
read and understand the Investment Units Investor Questionnaire and
Subscription Agreement, particularly the Representations and Warranties in
Paragraph 2.

D. DATE and SIGN the Investor Questionnaire and Subscription Agreement on
page 7. If Investment Units will be registered in joint ownership, such as
husband and wife, both must sign,

2. DELIVER all documents TOGETHER WITH PAYMENT by a certified, cashier's
check made payable to USA BARCELONA REALTY ADVISORS in the amount of the
cash purchase price for INVESTMENT UNITS being purchased, to:

USA Barcelona Realty Advisors, LLC.
Attention: Offering Administration
7025 n. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253
Company telephone number is 480-625-4355

you WILL RECEIVE: Upon acceptance of your Investor Questionnaire and
Subscription Agreement by the Company, you will receive the following:

$ . 5 ¢ i  0 6 0

(ii) A copy of your accepted Investor Questionnaire and Subscription
Agreement which evidences your ownership of Investment Unit(s).

(i) An executed Seri<§6A 12-6-12 Note from the Company in the amount of

ACC000840
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INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT

USA BARCELONA REALTY ADVISORS, L.L.C.

INVESTMENT UNIT
INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT

USA Barcelona Realty Advisors, L.L.C.
7025 N. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

Purchaser:

You have informed the undersigned (the "Purchaser") that USA BARCELONA REALTY
ADVISORS, L,L.C., an Arizona limited liability company (the "Company") wishes to raise up to One
Million Dollars ($1,000,000) from various persons such as me by selling $1,000,000 in principal amount of
its Investment Units at par in an offering which is designed to comply with Rule 506 of Regulation D
promulgated under the Securities Act of 1933, as amended (the "Securities Act").

I have received, read and understand the materials delivered to me relative to the Company and
its business (the "Materials"). I further understand that my rights and responsibilities as a Purchaser will
be governed by the terms of this Investor Questionnaireand Subscription Agreementand the Offering
(collectively, the "Offering"). I understand that you will rely on the following information to confirm that I am
an "accredited investor" as defined in Regulation D, and that I am qualified to be a Purchaser.
INVESTMENT UNITS WILL BE OFFERED AND SOLD ONLY TO ACCREDITED INVESTORS.

THE INVESTMENT UNITS MAY BE OFFERED AND SOLD BY THE ISSUER ONLY TO ACCREDITED
INVESTORS AS DEFINED IN the SECURITIES ACT. THESE SECURITIES HAVE NOT BEEN
APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR THE
ARIZONA CORPORATION COMMISSION, NOR HAVE THEY PASSED UPON THE MERITS OF OR
OTHERWISE APPROVED THIS OFFERING. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

This Investor Questionnaire and Subscription is one of a number of such subscriptions for
Investment Units. By signing this Investor Questionnaire and Subscription Agreement, I offer to
purchase from the Company the principal amount of investment Units set forth below on the
terms specified herein. The Company reserves the right, in its complete discretion, to reject any
subscription offer. If my offer is accepted, the Company wilt execute a copy of this Investor Questionnaire
and Subscription Agreement and return it to me.

ACC000841 2
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1. Accredited Investor. l am an Accredited Investor because I fall within one of the following
categories:

Check one or more of the following:

$1,000,000 Net Worth
A natural person, whose individual net worth or joint net worth
with that person's spouse, exclusive of the value of personal
residence, exceeds $1,000,000.

$200,000/$300,000 Income
A natural person who had an individual income in excess of
$200,000 (including contributions to qualified employee benefit
plans) or joint income with such person's spouse in excess of
$300,000 in each of the two most recent years and who
reasonably expects to attain the same individual or joint levels of
income (including such contributions) in the current year.

President of Issuer
Any Executive Member of the Company

All Equity Owners In Entity Are Accredited
An entity (Le. corporation, partnership, trust, IRA, etc.) in which
all of the equity owners are Accredited Investors as deNned
herein.

Corporation
A corporation not formed for the specific purpose of acquiring the
Investment Units offered, with total assets in excess of
$5,000,000.

Other Accredited Investor
Any natural person or entity which qualifies as an accredited
investor pursuant to Rule 501(a) of Regulation D promulgated
under the Act, specify basis for qualification:

2. Bepresm8ntations_and Warranties, I represent and warrant to the Company that:

. I (i) have adequate means of providing for my current needs and possible contingencies,
and I have no need for liquidity of my investment in the investment Units, (ii) can bear the economic risk
of losing the entire amount of my investment in Investment Units, and (iii) have such knowledge and
experience that l am capable of evaluating the relative risks and merits of this investment.

la)

(b) The address set forth below is my correct residence, and I have no present intention of
becoming a resident of any other state or jurisdiction.

I have _, have
defined in Regulation D promulgated under the Securities Act),

(C) not/ utilized the services of a "Purchaser Representative" (as

I

(d) I have received and read, and am familiar with the Offering Memorandum. All
documents, records and books pertaining to the Company and the investment Units requested by me,
including all pertinent records of the Company, financial and otherwise, have been made available or

ACC000842 3
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delivered to me.

(e) I have had an opportunity to ask questions of and receive answers from the Company's
President and i ts representat ives concerning the Company's affairs general ly and the terms and
conditions of my proposed investment in the investment Units.

(f) I understand the risks implicit in the business of the Company. Among other things, I
understand that the Company was recently formed to act as the Advisor to one or more REIT's and/or
Funds. The Company has a l imited history of operations, and there can be no assurance that the
Company will be successful in obtaining adequate funds or establishing profitable operations. If any
principal amount of Investment Units is sold, the Company will have immediate use of my funds, and
Proceeds of this offering may not be sufficient for the Company's long-term needs.

(g) I further understand that the Company's sole business will be to act as the Advisor to one
or more REIT's and/or Funds, and that the Company's business involves substantial risks, including those
set forth under "Risk Factors" in the Offering.

(h) Other than as set forth in the Offering, no person or entity has made any representation
or warranty whatsoever with respect to any matter or thing concerning the Company and this Offering and
I am purchasing the Investment Units based solely upon my own investigation and evaluation,

(E) I understand that no Investment Units have been registered under the Securities Act, nor
have they been registered pursuant to the provisions of the securit ies or other laws of applicable
jurisdictions. Unless my Investment Units are registered under the Act or the Securities Exchange Act of
1933, I may re-offer or resel l  my Investment Units only to Accredited Investors or pursuant to an
exemption from registration.

U) The Investment Units for which l subscribe are being acquired solely for my own account,
for investment and are not being purchased with a view to or for their resale or distribution. In order to
induce the Company to sell Investment Units to me, the Company will have no obligation to recognize the
ownership, beneficial or otherwise, of the Investment Units by anyone but me.

(k)

(0

I am aware of the following:

The Investment Units are a speculative investment that involves a high degree of
risk,

(if)
possible for me to liquidate my investment,

My interest in the Investment Units is not readily transferable, it may not be

(iii) No f inancial  statements of the Company have been compiled, reviewed or
audited by independent certified public accountants, but have merely been prepared by management of
the Company, and

(iv) No federal or state agency has made any finding or determination as to the
fairness of the Investment Units for investment nor any recommendation or endorsement of the
Investment Units.

(I) Except as set forth in the Offering, no person has ever represented, guaranteed, or
warranted to me expressly or by implication, the approximate or exact length of time that I wit! be required
to hold the Investment Units.

(m) I agree to indemnify the Company, and hold the Company harmless from and against any
and all liability, damage, cost or expense incurred on account of or arising out of:

4
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(i) Any inaccuracy in the declarations, representations, and warranties set forth
above,

(ii) Any disposition of any of the Investment Units by me which is contrary to the
foregoing declarations, representations and warranties, and

(iii) Any action, suit or proceeding based upon (A) the claim that such declarations,
representations, or warranties were inaccurate or misleading or otherwise cause for obtaining damages
or redress from the Company, or (B) the disposition of any of the Investment Units.

The foregoing representations and warranties are true as of the date hereof, shall be true and
accurate as of the date of the delivery of the funds to the Company and shall survive such delivery. If, in
any respect, such representations and warranties are not true and accurate prior to delivery of the funds, I
will give written notice of that fact to the Company, specifying which representations and warranties are
not true and accurate and the reasons therefore.

Transferabilitv. I understand that may sell or otherwise transfer my Investment Units only: (a) in
compliance with paragraph E of Rule 140, (b) if registered under the Securities Act, or (c) with the
favorable opinion of counsel to the Company to the effect that such sale or other transfer may be made in
the absence of registration under the Securities Act. I have no right to cause the Company to register the
Investment Units. Any certificates or other documents representing my Investment Units will be contain a
restrictive legend reflecting this restriction as set forth in the bold legend on the first page of this Investor
Questionnaire and Subscription Agreement, and stop transfer instructions will apply to my investment
Units. »

3.

4. lngemnjfication. I understand the meaning and legal consequences of the representations and
warranties contained in Paragraph 2 above, and I will indemnify and hold harmless the Company, its
officers, directors and representatives involved in the offer or sale of the Investment Units to me, as well
as each of the managers and representatives, employees and agents and other controlling persons of
each of them, from and against any and all loss, damage or liability due to or arising out of a breach of
any representation or warranty of mine contained in this Investor Questionnaire and Subscription
Agreement .

5, No Revocation. I will not cancel, terminate or revoke this Investor Questionnaire and

Subscription Agreement, and this Investor Questionnaire and Subscription Agreement shall survive my
death or disability.

6. _
Investor Questionnaire andSubscription Agreement shall be null and void, no party shall have any rights
against any other party hereunder, and the Company shall promptly return to me the funds delivered with
this Investor Questionnaireand Subscription Agreement.

Teqngtitgtigp of SubsQrjptiprJ_Agreement. If this subscription is rejected by the Company, then this

Miscellaneous..

(a) This Investor Questionnaire and Subscription Agreement shall be governed by and
construed in accordance with the substantive law of the State of Arizona.

(b) This Investor Questionnaire and Subscription Agreement constitutes the entire
Agreement between the parties hereto with respect to the subject matter hereof end may be amended
only by a writing executed by all parties.

ACC000844
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8. Ownership Ir1for_n'1_a§t1on.  P l eas e  p r i n t  he re  t he  t o t a l  p r i nc i pa l  am oun t  and  num be r  ( pe r c en t age )  o f
I nv es t ment  Un i t s  t o  be  purc has ed,  and  t he  ex ac t  28me(s )  i n  wh i c h  t he  I nv es t ment  Un i t s  w i l l  be  regi s t e red :

TOTAL PRINCIPALAMOUNT: s 549.08
N U M B E R  ( P E R C E N T A G E )  I N T E R E S T  O F  S E R I E S  A  1 2 - 6 - 1 2  N O T E S :

N U M B E R  ( P E R C E N T A G E )  I N T E R E S T  O F  C L A S S  B  U N I T S :

i18 QT»;
§7bQ*-4 ,3 1,/l_\il/1/)

L'

"*-Ia
4au ;

I

NAME(S): 1)

2>

//'/A1§~_y 9/mmM 1/OE9843- 7»2f_§_7"

1) J

2 )

Owners h ip  s ha l l  be  t ak en i n  t he  I nv es t ment  Un i t s  as  f o l l ows :

SOCIAL SECURITY #(S):

Single Person
. Husband and Wife, as community property

Joint Tenants (with right of survivorship)
Tenants in Common
A Married Person as separate property
Corporation or Other Organization
A Partnership '

I Trust
IRA
Tax~Qualified Retirement Plan

Trustee(s)/Custodian

Trust Date

(5)

(ix)

(iii)

(iv)

Name of Trust

For the benefit of

A4 HWMSoN ¢>c68 . 7
7"/'E/v4/Jfj C Hm/v15M

Other:
(P l eas e  E x p l a i n )

RESIDENCE ADDRESS'

s t r e e t  A d d r e s s

I78/Z0/U/}
City State Zip

6 A C C 0 0 0 8 4 5
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MAILING ADDRESS: (Complete only if different from residence)

Street Address (If P.O. Box, include address for surface delivery if different than residence)

City

PHONES

State Zip

Home:

Business:

Facsimile:

( >

( )

Date and SLqnatures.

DatedMy QS 2013

Purchaser Name: (Print)
" l

Purchaser(s) Signatures:

4  4 /\4;w ("-J- H/t/H/"I5s/\l

(Each co-owner or joint owner must sign. Names must be signed exactly as listed under Purchaser
Name) .

For Company Use

ACCEPTED:

US/;LBARCELONA R;ALTY ADVISORS,L.L.C.

1

By:

Its:

DATED: llnag' 2013

7 ACC000846
FILE #8503
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STATE OF ARIZONA
CORPORATION COMMISSION

To all to Whom these Presents shall Come Greeting:

I, JODI JERICH, EXECUTIVE DIRECTOR OF THE ARIZONA CORPORATION
COMMISSION, DO HEREBY CERTIFY THAT

The attached is a true, complete and correct copy of the SETTLEMENT AGREEMENT AND

ORDER as issued by this Commission on June 1$t! 2006, in DOCKET no. S-03491A-02-

0000, bearing Decision No. 68714 IN THE MATTER OF: -
1I

1
II

I
I

/
r

II

r
I

r
I

I
r

Paul J. Meka and Carol Meka
r

1
.r

r
r

r
r

r
I

r
r

.r

IN WITNESS WHEREOF, I HAVE HEREUNTO SET MY HAND AND

THIS

AFFIXED THE OFFICIAL SEAL OF THE ARIZONA CORPORATION
COMMISSION, AT THE CAPITOL, IN_IHE CITY OF PHOENIX,

,Qf 54' DAY of- 2015.9

EcumvE DIRECTOR EXHIBIT

SO a.

O -
DITAT DBUS

1912

1

l

I
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DDCKETEO BY CAY-

I

I
I

3

uuUuU50760

1

2 COMMISSIONERS

BEFORE THE ARIZONA CORPOR.ATION.Cuvmuuu.-»~
. Arizona Corporation Commission

DOCK 3
I

Ii 3 JUN 0 1 2006
4

i
s
i 5

JEFF HATCH-MILLER, Chairman
WILLIAM A. MUNDELL
MARC SPITZER
MIKE GLEASON
.KRISTIN K. MAYES

6 In the matter of:

7

8

PAUL J. MEKA and CAROL MEKA,
husband and wife
10038 North 58"' Place
Scottsdale, AZ 852539

Decision No. 68714
10 Respondents .

) Docket No. S-03491A-02-0000

)
) SETTLEMENT AGREEMENT AND
) ORDER RE: SAME BY: PAUL AND
) CAROL MEKA
)
)
)
w

11
1. SETTLEMENT AGREEMENT.

12

13

14

15

16

17

18

Plaintiff, the Arizona Corporation Commission ("Commission"), and Defendants

Paul J. Meka and spouse Carol Meta ("Meka"), parties in the case of Arizona Corporation

Commission v. Amen'can National Mortgage Partners L.L.C Er al., Malicopa County Superior

Court No. CV2003-005724 (the "lawsuit"), desire to resolve die portion of the lawsuit involving

them and thus enter into this Settlement Agreement ("Agreement").

In settlement of the lawsuit, Meka elects to permanently waive their right to a trial

of the lawsuit. Meka admits the jurisdiction of the Superior Court over the subject matter of this
19

lawsuit.
20

3. Meka consents to the entry of the Proposed Judgment attached as Exhibit B to this
21

Agreement.
i

i

1

22

23
Mekaneither admits nor denies that he offered and sold 'interests through ANMP

while the interests were not registered and Paul J. Meka was not registered to offer and sell securities
24

25
violating A.R.S. §§44-1841, 1842 and 44-2032.

5. Meka neither admits nor denies that he violated A.R.S. §44-1991, either directly or
26

indirectly, when he offered and sold interests through ANMP. The Commission alleges that Meka

I

i
!
I

I
!

I

1

x
t

2.

4.

a
f
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S-03491A-02;0000
Ii

1

3

5

6

employed devices, schemes or artifices to defraud, made .untrue statements of material fact or omitted

2 to state material facts which were necessary 'm order to make the statements made not misleading in

light of the circumstances under which they were made and/or engaged in any transaction, practice or

4 course of business which operated or would operate as a fraud or deceit when Meka offered and sold

interests through ANMP.

Paul J. Meka acknowledges that he was the subject of a prior Cease and Desist Order

7 of the Commission, Docket No. S-03469A-01-0000, Decision No. 64653.

6.

8 Meta, pursuant to A.R.S. §44-2032, agrees that they shall permanently be enjoined

10 8.

9 from violating the Securities Act.

Meka and the marital community of Paul J. Meka and Carol Meta agree to entry of

11 judgment against it of $81 ,000 in disgorgement of commissions and trustee fees.

Meka agrees that the funds paid for disgorgement wil l  be turned over to the12

13

16

Receiver assigned to .this matter and will be used to fund restitution to investors. If at the time

14 Meta pays the disgorgement amount, the Receiver has already fully repaid investors for their

15 losses, Meka's repayment would then go to the state of Arizona general fled.

10. Pursuant to A.R.S. § 44-2037, Meka and due marital community of Paul J. Meka

18

19 11.

20

21

22

23

17 and Carol Meka agree to pay a civ il penalty of $30,000. The civ il penalty will be reduced to

$19,000 if disgorgement and penalties are paid within six months from the date of this order.

Pursuant to A.R.S. § 44-2032(l)(a), Meka and the marital community of Paul J.

Meta and Carol Meka agree to pay $20,000 for contempt of a previous Commission order, Docket

No. S-03469A-01-0000, Decision No. 64653 related to prior but similar activities.

12. Meka acknowledges that they have been bully advised of their right to a trial to

present evidence and call witnesses and Meka knowingly and voluntarily waive any and all rights

to a trial of this matter.24

25

26

2

Decision No . 68714
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S-03491A-02-0000 l

1 13.

i 3

4

5

6

8 16.

1 0

11

12

13

1 4

15

16

17

18

20

21

22

23 21.

24

Meka knowingly and voluntarily waive any right they may have under to judicial

2 review by any court by way of suit, appeal, or extraordinary relief resulting from the entry of

Exhibit B, the proposed judgment.

14. Meka acknowledges and agrees that this Agreement is entered into heels and

voluntarily and that no promise was made or coercion used to induce such entry.

15. Meka acknowledges that they have been represented by counsel in this matter, they

7 have reviewed this Agreement with their attorney and understand all terms it contains.

By consenting to the entry of the Judgment, Meka agrees to refrain from taking any

9 action or to making, or permitting to be made, any public statement denying, directly or indirectly,

or calculated to create the impression that the legal conclusions contained in Paragraphs 4 and 5 of

the Agreement are without merit.

17. While this Order settles the lawsuit between Meka and the Commission, Meka

understands that this Order does not-preclude the Commission Hom instituting other administrative

or civil proceedings based on violations that are not addressed by the lawsuit.

18. Meka understands that this Agreement does not preclude the Commission from

referring this matter to any governmental agency for administrative, civil, or criminal proceedings

that may be related to the matters addressed by the lawsuit.

19. Meka understands that this Agreement does not preclude any other agency or

19 officer of any governmental agency or its subdivisions from instituting administrative, civil or

criminal proceedings that may be related to matters addressed by this Agreement or the lawsuit.

20. Meka agrees that they will not exercise any control over any entity that offers or

sells securities or provides investment advisory services, within or from Arizona.

Meka understands that default shall render them liable to the Commission for its

costs of collection and interest at the legal rate determined by law.

25 22.

26

Meka agrees that they will continue to cooperate with the Securities Division

including, but not limited to, providing truthful, complete and accurate testimony at any hearing or

3

Decision No. 6 8 7 1 4
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1

2

trial in this matter and cooperating with any governmental agency in any related investigation or

any other matters arising from the activities described 'm the lawsuit.

3 23.

4 24.

5 25.

Meka agrees not to challenge the imposition or continuation of the Receivership.

Each party shall bear its own attorneys' fees and costs.

Meka acknowledges that this Agreement must be approved by the Commission at a

6

7

8

u
9

i

I 10

11

12 28.

13

noticed Open Meeting.

26. The Commission and Meta agree that upon approval of this Agreement, their

counsel shall as soon as practicable execute and cause to be filed the attached Stipulation to Entry

of Judgment (Exhibit A to this Agreement) and Judgment (Exhibit B to this Agreement) .

27. Meka aclmowledges that at all relevant times, Meka acted for their individual

benefit and for the benefit or in furtherance of their marital community.

Paul J. Meka and Carol Meka acknowledge that any restitution or penalties imposed

by this Order are obligations of Paul J. Meka as well as the marital community.

14

15

16

17
I

18

19

20

21

I

22

23

24

25

26

4
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1 29. 1 This Agreement resolves the lawsuit brought by the Commission against Meta. It

2 does not resolve the portion of the lawsuit pertaining to any other named Defendant.

3

4
14 l.l=

OFFiCIAL SEAL

H E R N A N  C H A R R Y
NOTARY PUBLIC - ARIZONA

MARICOPA COUNTY
My Comm. Expires April 19, 20095

6

/ 444
Paul J. Meka U

. _ ~ . - , < » T . \ ~ * * » ' ~ § - n ' a $ » § § * a W T A M

SUBSCRIBED AND swoRn To BEFORE me this ) }- flax of A y
9 2006.

7

8 >̀
9

My Commission Expires:

4. 24 _ <54
10 /

4
11

12 SUBSCRIBED AND SWORN TO BEFORE me this

aro1 Meka
M

2  F r a y  o f  . V Y O 906.

13

14

OFFICIAL SEAL

H E R N A N  C H A R R Y
NOTARY PUB LIC .. ARIZONA

MARICOPA COUNTY
My Comm. Expires April 19, 2009

WW'
NOTARY PU C

15 SS1OI1 nxpxres

16 7"-'2 mf 4*

17

18

19

2 0

i 21

2 2

2 3
I

2 4

2 5

2 6

5
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1 11.

2 ORDER

3

4

5

6

The Arizona Corporation Commission ("Commission") having reviewed the Settlement

Agreement entered into between Paul J. Meka, spouse Carol Meka and the Securities Division of

the Commission ("Division") and finding the Settlement Agreement to be in the public interest, the

Commission kinds that the following Order is appropriate and in the public interest:

7

I

8

9
I

i

10

r
11

12

13

I

Q 14

15
l
l

16

17

18

19

20

21

22

23

24

25

26

6
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E
i
!

1

2 approved.

IT IS ORDERED that the Settlement Agreement between the Commission and Meta is

IT IS FURTHER ORDERED that this Order shall become effective immediately.

BY ORDER OF THE ARIZONA CORPORATION commlsslon

MOW
COMMISSIONER

W -
COMMISSIONER COMMISSIONER COMMISSICNBR

I N  W I T NE S S  W HE RE O F ,  1 ,  B R I A N c .  M c NE I L ,
Executive Director o f the Arizona Corporation
Commission, have hereunto set my hand and caused the
of f icial  seal  of  the Commission to be af f ixed at the
Capitol, in the City of  Phoenix, this I S * day of

\ J¢¢  t .  2 ...' _ , 2006.

AN c. cNE
Executiv Direct r

3

4

5

6

7

8

9

1 0

11

12

13

14

15

16

17

18

19

2 0

21

2 2

23

DISSENT

DISSENT

This document is available in alternative formats by contacting Linda Hogan, Executive Assistant
to the Executive Director, voice phone number 602-542-3931, E-mail1hogan@azcc.gov.

l

24

25

26 (we)

7

I
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I
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ARIZONA CORPORATIONCOMMISSION
Wendy Coy, #013195
1300 West Washington, 3"' Floor
Phoenix, Arizona 85007
Attorney for Plaintiff
Telephone: (602) 542-0633
Fax: (602) 594-7418

STATE OF ARIZONA

MARICOPA COUNTY SUPERIOR COURT

AMERICAN NATIONAL MORTGAGE
PARTNERS, L.L.C., et al.

Defendants.

ARIZONA CORPORATION COMMISSION

By
Wendy Coy
Attorney for the Arizona Corporation
Commission

Dated this day of May, 2006.

MILLER LASOTA & PETERS PLC

By
E

I

1

2

3

4

5

6
ARIZONA CORPORATION COMMISSION ) No. CV2003 005724

7 Plaintiff 3 STIPULATION FOR ENTRY OF
8 ) JUDGMENT

9 v. 3 RE: PAUL J. MEKA and CAROL MEKA

10 3 (Assigned to the Honorable Timothy J. Ryan)

11 3

12 )

13 Plaintiff the Arizona Corporation Commission and DefendaNts Paul J. Meka and Carol

14 Meta, hereby stipulate to entry of the attached Judgment.

15 Dated this day of May, 2006.

16

17

18

19

20

21

22

23

24

25

26
Donald M. Peters, Esq.
Attorney for Paul J. and Carol Meka

Decision No.68714

I

1

r
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1
Copies of the foregoing hand delivered
this of _ , 2006

2

3

4

Maricopa County Superior Court
Honorable Timothy J. Ryan
201 W. Jefferson ECB-614
Phoenix, Arizona 85003-2205

5

6
Copies of the foregoing mailed

this _ o f _ , 2006:

7

8

James P. Kneller, Esq.
7509 E. First st.
Scottsdale, Arizona 85251
Attorney for Defendants Rehm and Rutledge

9

Mark Chester, Esq.
Chester & Sheen, P.C.
8777 North Gainly Center Drive, Suite 191
Scottsdale, Arizona 85258
Attorney for Defendant Kesler

10

11

12

Larry Wink, Esq.
Jaburg & Wilk
3200 N. Central Ave. Suite 2000
Phoenix, Arizona 85012-2440
Attorney for Receiver

Donalld M. Peters, Esq.
Miller LaSota & Peters PLC
722 E. Osborn, Suite 100
Phoenix, Arizona 85014
Attorney for Defendant Paul and Carol Meta

13
13

14

Dustin T. Dudley, Esq.
Israel & Gerity, PLLC
3300 N. Central Avenue Suite 2000
Phoenix, AZ 85012sI| 15

16

Michael J. LaVeI1e
Matthew K. LaVelle
LaVe1le & LaVelle, PLC
2525 East Camelback Road, Suite 888
Phoenix, A l 85016
Attorney for Defendants Sheila Dunning and
Debus, Kazan & Westerhausen

17

18

Phil and Tricia Vigarino
41916 N 45**' GLN

Phoenix, AZ 85086-1455

19

Michael Saicido, Esq.
Renaud, Cook & Drury, P.A.
40 n. Central, Suite 1600
Phoenix, Arizona 85004
Attorneys for Frank and Gail Caspare

20
Eric Strasser
2851 Bedford Lane #176
Chino Hills, CA 91709

2 1

2 2

2 3

2 4

Larry and Sheila Dunning
2914 S. Ocean Blvd.
Highland Beach, FL 33487

25

26

2

l 1

Decision No. 68714
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1

2

3

4

ARIZONA CORPORATION COMMISSION
Wendy Coy, #013195
1300 West Washington, 3¥'d Floor
Phoenix, Arizona 85007
Attorney for Plaintiff
Telephone: (602) 542-0633
Fax: (602) 594-7418

5

6

7

STATE OF ARIZONA

MARICOPACOUNTY SUPERIOR COURT

8 ARIZONA CORPORATION COMMISSION
1

9 Plaintiff

10

11

) No. CV2003 005724

3 JUDGMENT

3 RE: PAUL J. MEKA and CAROL MEKA

3 (Assigned to the Honorable Timothy I. Ryan)

13

12

AMERICAN NATIONAL MORTGAGE
PARTNERS, L.L.c., et al.

Defendants .
3
)
)

I

I 14

15

16

17

18

19

20

21

22

23

Upon stipulation of Plaintiff the Arizona Corporation Commission ("Commission") and

Defendants Paul I. lvleka and spouse Carol Meta ("Meta") and good cause appealing:

IT IS HEREBY ORDERED pursuant to A.R.S. § 442032 Meta shall be permanently

enjoined from violations of the Arizona Securities Act, A.R.S. § 44-1801 et seq.

IT IS FURTHER ORDERED that judgment shall be entered in favor of the Commission

against Paul J. Meka and spouse Carol Meka in the amount of $81,000.

IT IS FURTHER ORDERED that pursuant to A.R.S. § 44-2037, civil penalty shall be

imposed against Paul J. Meta and spouse Carol Meka in the amount of $30,000. The civil

penalty will be reduced to $19,000 if disgorgement and penalties are paid within six months from

the date of this order.
24

25

26

IT IS FURTHER ORDERED that pursuant to A.R.S. § 44-2032, civil penalty for

contempt of a prior Commission order shall be imposed against Paul J. Meta and spouse Carol

Meka in the amount of $20,000.

v.

Decision No. 68714
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1 IT IS FURTHER ORDERED that the Commission and Meka shall bear their own

2

3

4

5

6

attorneys' fees and costs.

IT IS FURTHER ORDRED that interest shall accrue on all damages at the legal rate of

ten percent per annum from date of entry of this Judgment until fully paid.

IT IS FURTHER ORDERED that there is no just reason for delay and this judgment shall

be entered immediately.

7

8
ORDERED this day of May, 2006.

9

10

11
Honorable Timothy J. Ryan
Judge of the Superior Court

12

13

14

15

16

17

18

19

20

21

22

23

24
I

F
r

i 25

26

2

Decision No. 68714
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1
Copies of the foregoing mailed

this of , 2006:

2 James P. Kneller, Esq.
7509 E. First St.
Scottsdale, Arizona 85251
Attorney for Defendants Rohm and Rutledge

3

4

Mark Chester, Esq.
Chester & Sheen, P.C.
8777 North Gdney Center Drive, Suite 191
Scottsdale, Arizona 85258
Attorney for Defendant Kesley

5

6

7

Larry Will, Esq.
Jaburg & Wilk
3200 N. Central Ave. Suite 2000
Phoenix, Arizona 85012-2440
Attorney for Receiver

Donald M. Peters, Esq.
Miller LaSota & Peters PLC
722 E. Osborn, Suite 100
Phoenix, Arizona 85014
Attorney for Defendant Paul and Carol Meka

8

9

Dustin T. Dudley, Esq.
Israel & Gerity, PLLC
3300 N. Central Avenue Suite 2000
Phoenix, AZ 85012

i

:

10

11

Michael J. LaVe11e
Matthew K. LaVe1le
LaVe1le & LaVelle, PLC
2525 East Camelback Road, Suite 888
Phoenix, AZ 85016
Attorney for Defendants Sheila Dunning and
Debus, Kazan & Westerhausen

12

13

Phil and Tricia Vigarino
41916 N 45th GLN

Phoenix, AZ 85086-1455

14

Michael Salado, Esq.

Renaud, Cook & Drury, P.A.
40 N. Central, Suite 1600
Phoenix, Arizona 85004
Attorneys for Fraink and Gail Caspare

15
|

16

Larry and Sheila Dunning
2914 S; Ocean Blvd.
Highland Beach, FL 33487

Eric Strasser
2851 Bedford Lane #176
Chino Hills, CA 91709

u
17

18

19

20

21

22

23

24

25

26

3
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1

2

3

4

ARIZONA CORPORATION COMMISSION
Wendy Coy, #013195
1300 West Washington, lTd Floor
Phoenix, Arizona 85007
Attorney for Plaintiff
Telephone: (602) 542-0633
Fax: (602) 594-7418

?.(¢ 2

Uebufy O

3379/»,
Clerk

STATE OF ARIZONA

MARICOPA COUNTY SUPERIOR COURT

AMERICAN NATIONAL MORTGAGE
PARTNERS, L.L.C., et al.

5

6

7

8 ARIZONA CORPORATION COMMISSION

9 Plaintiff

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

Defendants.

) No. CV2003 005724
)
) JUDGMENT
)
) RE: PAUL J. MEKA and CAROLMEKA
)
) (Assigned to the Honorable Timothy J. Ryan)
)
)
)
)

Upon stipulation of Plaintiff, the Arizona Corporation Commission ("Commission") and

Defendants Paul J.Meka and spouse Carol Meka ("Meka") and good cause appearing:

IT IS HEREBY ORDERED pursuant to A.R.S. § 44-2032 Meka shall be permanently

enjoined from violations of the Arizona Securities Act, A.R.S. §44-1801 et seq.

IT IS FURTHER ORDERED that judgment shall be entered in favor of the Commission

against Paul J. Meta and spouse Carol Meka in the amount of $81,000.

IT IS FURTHER ORDERED that pursuant tO A.R.S. § 44-2037, civil penalty shall be

imposed against Paul J. Meta and spouse Carol Meta in the amount of $30,000. The civil

penalty will be reduced to $19,000 if disgorgement and penalties are paid within six months from

the date of this order.

IT IS FURTHER ORDERED that pursuant to A.R.S. § 44-2032, civil penalty for

contempt of a prior Commission order shall be imposed against Paul J. Meka and spouse Carol

Meka in the amount of $20,000. EXHIBIT

s-14
Aram mu

III ll
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I IT IS FURTHER ORbERED that the Commission and Meka shall bear their own

3

4

2 attorneys' fees and costs.

IT IS FURTHER ORDRED that interest shall accrue on all damages at the legal rate of

ten percent per annum from date of entry of this Judgment until fully paid.

IT IS FURTHER ORDERED that there is no just reason for delay and this judgment shall

6 be entered immediately.

5

7

8
ORDERED this M8ll£<iay of u NG , 2006.

9

1 0

1 1
Honorable lm
Judge of the

y
ii

Ryan
01111

12

13

14

15

16

17

21

22

23

24

25

26

2

18

19

20

ll



James P. Kneller, Esq.
7509 E. First SL
Scottsdale, Arizona 85251
Attorney for Defendants Rohm and Rutledge

Mark Chester, Esq _
Chester  & Stein, P.C.
8777 North Gainey Center Drive, Suite 191
Scottsdale, Arizona 85258
Attorney for  Defendant Keeler

Donald M. Peters, Esq .
Miller LaSota & Peters PLC
722 E. Osborn, Suite 100
Phoenix, Arizona 85014
Attorney for Defendant Paul and Carol Meka

Dustin T. Dudley, Esq.
Israel & Gerity, PLLC
3300 N. Central Avenue Suite 2000
Phoenix, AZ 85012

Phil and Tricia Vigarino
41916 N 45"' GLN
Phoenix, Arizona 85086-1455

s
»

Larry Dunning
2914 S. Ocean Blvd.
H i and Beach, FL 33487
Dennis J. Wortman, P.C.
2700 North Central Avenue, Suite 850
Phoenix, Ar izona 85004-1162
Attorney for  Mark Kesley

La r r y  W i l l ,  Esq .
Jaburg  & Wi lk
3200 n. Central Ave. Suite 2000
Phoenix, Arizona 85012-2440
Attorney for Receiver

LaVel1e & LaVelle, PLC
2525 East Camelback Road, Suite 888
Phoenix, Arizona 85016
Attorneys for Defendants Sheila Dunning and
Debus, Kazan & Westerhausen
Eric Strasser
2851 Bedford Lane #176
Chino Hills, CA 91709

Frank and Gail Caspare
27 Taconic Road
Millwood, NY 10546
Kenneth B. Vaughn
Grant & Vaughn, P.C. .
6225 North 24"' Street, Suite 125
Phoenix, Arizona 85016
Attorneys for La Dunning
Micheal Salc ido
Renaud, Cook, Drury Mesaros PA
The Phelps Dodge Tower
One North Central, Suite 900
Phoenix, Ar izona 85004

4

I
Copies f
this M'of

f the foregoing mailed ' -
D'1,82- .. ,2006:

2

3

4

5

6

7

8

9

10

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26
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United States Bankruptcy Court
DISTRICT OF ARIZONA

Voluntary Petition

Name of Debtor (ifindividual,¢nlcrLast.Fissl.MiddIe);
A V C  V i l l a  d e l  L o g o  A r :  O c o t i l l o  D e v c o ,

L L c , a n  A r i z o n a  l i m i t e d  l i a b i l i t y  c o m p a n y

Name of Joint Debtor (Spousc)[L\s1. nm. midauy

All Other Names used by the Debtor in the lust 8 years
(include m:\mlcd, mnidcn, and trade names):
f a  A V C  S w e e t w a t e r  V i l l a g e ,  L L C ,  d b  V i l l a  d e l
Logo

All Other Names used by the Joint Debtor in the last 8 years
(include mnm'cd. maiden, and lmdc names);

Las: four digits of Soc. Sec, or Individual-Taxpayer LD. (ITIN) NoJCom)>Ictc EIN
(if more lean one, star: all):

Lim four digit ofl5oc. Sec. orIndividual~Taxpaycr l.D. (ITIN) No.lComplcteEIN
(if more leanone. Stakeall)~

o. 8: Sir:Tess o c \orStreel Add i`D b ex, City, and Sum):

AZ
Zl PCODE

Slrcct Address ofloint Dcblor (No N: Street. City_ and Slate)

County of Residence or oflhc
Principal Place of Business' M a r i c o p a

County 0fl Residencc or of the
Principal Place of Business:

Mailing Address of Debtor (ifduffexem from suns address).

SAME

(ifdxffucnl from Sires\ adar¢ss)M a i l i n g  A d d r e s s  o f d o i n t  D e b t o r

c h a n d l e r ,  A r i z o n a
Location of Principal Assets of Business Debtor
(if differcnt from sxrccl addzcss above)

Type of Debtor (Form oforgani7alion)

(Check one box.)

Individual (includes Joint Debtors)

See Exhibit D on pages of lhixforwi

X Corporation (includes LLC and LLP)

Panncrship

Olhcr (if dcblor is not on: ohhc above
entilics. check this boxand saale typeof
=n1i1ybelow

Nature of Business
(Check one box.)

Henllh Care Business

Single Ass cl Real Estate as def ined

i n  l l  U .S .C ,  § 101 (S IB)

Railroad

Stockbroker

Commodity Broker

Clearing Bank

X Other Real Esta Ce

Chapter of Bnnkruplcy Code Under Which
the Petition is Filed (Check one box)

Chapter 15 Petition for Recognition
of a Foreign Main Proceeding

Chapter 15 Petition for Recognition
of Foreign Nor main Proceeding

Chapter 7
Chapter 9

X Chapter l 1
Chapter 12
Chapter 13

Nature oIIDI:bls (Check one box)
Dcb\s arc primarily consumer debts, dciined x Dcbls arc primarily
in ll U.S.C. § lOl(8) as "incured by an business debts.
individual primarily for a personal, family,
or household purpose"

Tax-Exempt Entity
(Chuck box, ifnpplinabln)

Debar is a lax~exempl organiznuinn

under T i t le  26  o f lhc United Stales

Code (lb: lnlcmal Revenue Coda).

Chapter ll Debtors:

Check one box:

Debtor is a small business as defncd in H U.S.C. § Iol(5l D).
X Debtor is not n smallbusiness debtor as defined in I I U.S,C. § l o l (5 ID)

Check ii:

Debtor s aggregate no contingent liquidated debts (excluding debts owed
lo insiders or affiliates) arc less than$?.,190,000.

Check all applicable boxes:

A plan is being filed with this petition

Acceptances of the plan weresolicited prepetition from one or more

classes of creditors, inaccordance with l I U.S.C. § ll26(b).

F i l i n g  F e e ( C h e c k  o n e  b o x )

K Full  F i l ing Fee attached

F i l ing F e:  lo  be paid in installmcnls (applicable t o  ind ividuals  only) . Must :Much
signed application for the co\1r1l$ considerat ion certifying that the dchlor is unable
Io pay fee cxacpl in installments. Rule lOD6(b) .  See Of l ida l  Form PA.

Filing Fce waiver rcqucslcd (applicable to chapter 7 individuals only). Mus! attach
signed appl icat ion f or  loc cow l ' s  considcrnion.  See Olli  v ia l  Foml SB,

ET

Sialislical/Administrative Information

Dcblor csximalcs that funds will be available for distribution to unsecured creditors.

Debtor estimates that. nf lcrany cxcmpl property is excluded and adminisrralivc expenses paid, lhcn: will be no f ids available for
dl$lribulion lo unsecured creditors.

290-999100~l9950-99 25,001-
$0.000

so,oox-
\oo.oo0

Ov a
l00.099

10.00l~
15.000

5.0m-
w,oo0

1,000-
5.000

39W_00l 90,000,001900,001 ID
ss00.000

Estimated Number of Crcditors
x
|,49

Estimated Assets

9 . ° 90.001 to
s50,000 $100,000

900,000,001 9W_W0_001 E l tll:n
10 shoo m st billion St billion
million

1.000.0m
\o$ I0
million

19u,oo0,0m
10S100
million

m $ l
million

ID ssh
million

Vic t im ma i  L ia b i l i t ie s

so ID
ss0.ooo

ssoo,0oo_o0l
in Si billion

More than
Si billion

$100,001 IO
$500,000

s5o.ool lo
s|00.090

S§0.000_DOl
\oSl00
million

St u0,oc0_o0l
xo S500
million

5500.001
in Sl
million

510,009,001
ID ssh
million

X
sl.000_00l
lo St o
million
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Voluntary Petition
(771ispage must be completed andfilcd ha every case)

Name of Dcblor(s):
AVC Vi l la del  Logo at  Ocot i l lo DevCo,
LLC,an Ar i zona l im i t ed  l i ab i l i t y  com pany

(Iflmorc than two, attach additional sheet)All Prior Bankruptcy Cases Filed Within Las! 8 Years

Location Where Filed;

NONE

CRS!! Number; Dale Filed:

Location Where Filed: Case Number: Dale Filed:

(lfmorc than one, almach additional sheet)Pending Bankruptcy Case Filed by any Spouse, Partner or Afiilialc o9'xhis Debtor

Name of Debtor: Case Number: Dale Filed:

District: Relationship: Judge:

Exhibit A
(To be completed if debtor is required lo file periodic reports
(c.g,, fours 10K and IOQ) with the Securities and Exchange
Commission pursuant to Section 13 or l5(d) of the Securities
Exchange Act of 1934 and is requesting relief under Chapter I l)

Exhibit A is attached and made a part of this petition

Exhibit B
(To be completed irdcbtor is an individual
whosedebts arcprimarily consmncrdebts)

I, the attorney for the petitioner named in the foregoing petition, declare that I

have informed the petitioner that [he or she] may proceed under chapter 7, l I, 12

or 13 of title ll, United States Code. and have explained the relief available under

each suchchapter. I further certify that I have delivered to the dcbior the notice

required by ll U.S,C. §342(b).

X 6/10/2008
DaleSignaxurc of Anomzy for D¢h1cr(s)

Exhibit( C

X

Docs the debtor own or have possession of any property that poses or is alleged to pose a threat of imminent and identifiable harm to public hcallh

or safely?

Yes. and exhibit C is auachcd and made u part of this pclilion.

No

Exhibit D
(To be completed byevery individual debtor. lfajoint petition is filed, each spouse must complete and attach a separate Exhibit D.)

Exhibit D completed and signed by the debtor fs attached and made pan of this petition.

If this is joint petition:
Exhibit D also completed and signed by thejoim debtor is attached and made a part at' this petition,

information Regarding the Debtor - Venue

(Check any applicable box)

>< Dcbtor has been domiciled or has had a residence, principal place of business, or principal assets in this District for 180 days immediately
preceding the dale of this petition or for a longer part of such 180 days than in any other District.

Therc is a bankruptcy case concerning dcbtcr's affiliate, general partner, or partnership pending in this DistricL

Debtor is a debtor in a foreign proceeding and ha its principal place of business or principal assets in the United States in this District, or has no

principal place of business or assets in the United States but is a defendant in an action proceeding [in a federal or state court] in this District, or

the interests al' the parties will be served in regard to the relief sought in this District.

1

0[ucial Form l (1/08) FORM BI, Pane 2

Cerlilicntion by a Debtor Who Residesms a Tenant of Rcsiden!inl Properly
(Cheek all applicable boxes.)

[Z] Landlord has judgment against the dcbxor for possession of debtor's residence. (If box checked, complete the following.)

(Name of landlord ohm olnainedjudgmem)

(Address of landlord)

U Debtor claims than under applicable no bankruptcy law, there arc circumstances under which the debtor would be permiucd lo cure the
entire nlolletary default that gave rise to the judgment for possession, after thcjudgmcnl for possession was entered, and

El Debtor has included with this petition the deposit with the court of any rent that would become due during the 30-day
period after loc Filing of the petition. ACC005988

FILE #8503
E] Dcblor ccrtiiics that he/she hasserved the Landlord with this unification. (l l U,S.C.§ 362(l)).

y _ _

Case 2108-bk-06'834~JMM Doc 1 Filed 06/10/08 Entered 06/10/08 09229324
Main Document Page 2 of 4

Desk
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Voluntary Petition
(flss page must be completed andjiled in every case)

Name of Dcb1or(s):
A V C  V i l l a  d e l  L o g o a t O c o t i l l o DBvCo,

L L C , a n  J l X r i z o n a  l i m i t e d  l i a b i l i t y  c o m p a n y

S i g n a t u r e s

Signature of a Foreign Representat ive

I declare under penalty of perjury that the information provided in this

petition is true and correct, that I am the foreign representative of a debtor

in a foreign proceeding, and that I am authorized to file this petition.

(Check only one box.)

I request relieflin accordance with chapter IS of title I I, United States
Code. Certified copies of the documents required by ll U.S.C_ § 1515 arc
attached.

Pursuant to l l U.S.C. S lil I request relief in accordance "it the
chapter of title i I specified in this petition. A certified copy of the order
granting recognition of the foreign main proceeding is attached.

X

(Signature of Foreign Representative)

(Printed name of Foreign Representative)

6/10/2008

(Datc)

Sigma(urc(s) ot'Debtor(s) (Individual/Joint)

1 declare under penalty of perjury that the information provided in this
petition is true and correct.
[lf petitioner is an individual whose debts are primarily consumer debts
and has chosen to file under chapter 7] I am aware that I may proceed
under chapter 7, l I. IZ, or 13 of title I l, United States Code,
understand the rcliefavaiiable under each such chapter, and choose to
proceed under chapter 7.

[If ho attomcy represents me and no bankruptcy petition preparer
signs the petition] t have obtained and read the notice required by

I l U.S.C. §342(b)

I request relief in accordance with the chapter of title 11, United States
Code, specilicd in this petition.

X
Signature ofDebtor

Slgr uT:3f.|5|n1 Dcbwt

Tdcphonc Number  ( i f ni npresenteni bya no my )

Dale

Signature of AHorncy*

X  / s /  D a l e  c .  S e r b i a n
Sugnalure of Anomey for neurons)

D a l e  c . Schuman # 010445
Printed Name ollAltomcy for Deblorfs)

S e r b i a n  W a l k e r ,  P . L .  C .
Firm Nam:

3 5 5 0 N o r t h  C e n t r a l A v e .  , # 1 7 0 0
Address

85012-2115P h o e n i x AZ

( 6 0 2 )  2 7 7 - 1 5 0 1
Telephone Number

6/10/2008
Date

*In a case in which §707(b)(4XD) applies this siEnaturc also
constitutes a certification that the attorney lm no knowledge after
an irtquiny that the information In the schedules ts incorrect.

Signature of Debtor (Corporation/Partnership)

I declare under penalty of perjury that the information provided in
this petition is true and correct, and that l have beenauthorized to
file this petition on behalf of the debtor.

The debtor requests the relief in accordance with the chapter of title
I I, United States Code, specified in this petition.

/ s /  S e e  A t t a c h e d
Signature ofAudlonud Individual

S e e A t t a c h e d

Primed Nam: ofAu1horiu¢d Individual

ACC005989
FILE #8503

Tit le d'Ao\horized Yndividud

6  I 1 0 / 2  o 0  a  _  _

Date

l

Orlicial Form 1 (1/08) FORM Bl, Page 3

Signature of Non-Attorney Bankruptcy Petition Preparer

I declare under penaily ofpcrjuiy that: ( l) I am a bankruptcy petition
preparer as defined in ll U.S.C. § 110, (2) I prepared this doqumcnt for
compensation and have provided the debtor with pa copy of lots document
and the notices and information required under ll U.S.C. §§ I l0(b), I l0(h),
and 342éb), and, (3) If rules or gut elmer have been promulgated pursuant lo
ll U,S, . § ll0(h) setting a maximum fee for services chargeable by
bankruptcy petition prepurcrs, I have given the debtor notice of the
mawimurn amount before preparing any document for filing for a debtor or
accepllng and fee from the debtor, as required tn that section, Official Font
19 ts attach .

Printed Name and \idle, if any, of Bankruptcy Petition Preparer

§ocitQ-Sccurity number .(If the bapkruplcg/ petition preparer is not an
mdlvtdual, state the Social-Securuty num Cr of the officer, principal,
responsible person or partner of the bankruptcy petition preparer,) (Required
by \ I U.S.C. § l l0.)

Address

X

Dale

S i g n a t u r e  o f b a n k r u t c y  p c l i l i o n é n r c p a r c r  o r  o f f i c e r ,  p r i n c i p a l ,  r e s p o n s i b l e
p e r s o n ,  o r  p a n n i e r  w  e s c  S o c i a l -  e c u r i r y  n u mb e r  i s  p r o v i d e d  a b o ve .

N a me s  a n d  S o c i a l - s c c u r i 8 v  n u mb e r s  o f  a l l  o t h e r  i n d i v i d u a l s  w h o  p r e p a r e d  o r
a s s i s t e d  i n  p r e p a r i n g  t h i s  o c u mc n l  u n l e s s  t h e  b a n k r u p t c y  p c l i l i o n  p r e p a r e r  i s
n o t  a n  i n d i v i d u a l .

If more (Han one person prepared this document, Banach additional shells
conforming lo 1hc appropnalc oflicmal fem for each person.

A banlu-;Q1cy perilion pre§arer'.sfailz4re rocorzaplywflh the provisions of rille I I
and the °edcral Rules 8/ ankruplcy Prvccdnre ma result infncs or
impl°1.s'onmenl or both. I U.S.C. § I10: 18 U.S.C.5"I56.

Case 2308-bk-06834-JMM Doc 1 Filed 06/10/08 Entered 06/10/08 09:29:24
Main Document Page 3 of 4
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AVC VILLA DEL LAGO
AT OCOTILLO DEVCO, LLC,
an Arizona limited liability company (the "Company")

By: ~AVC Villa De] Logo at Ocotillo, LLC, an
Arizona limited liability company,
manager of the Company (the "Manager")

By: The Arizona Village Communities Operating
Company, an Arizona corporation,
sole member and manager of the Manager and
member of the Company

1

By
IA /  6 -

Richard C. Haridns, President

I02597.]

ACC005990
FILE #8503

Case 2108-bk-06834-JMM Doc 1 Filed 06/10/08 Entered 06/10/08 09:29:24 Desk
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United States Bankruptcy Court

DISTRICT OF ARIZONA
Voluntary Petition

Name oflDcblor lsrmdwiann, ¢m=fL»=\,rl»=\. Middle):
AVC Estrel la Vi l lage DevC'o, LLC,
an Ar i zona l im i ted l i ab i l i t y  com pany

Name crloim Debtor ($pousl:){Lasv. mm.miwl=):

All Olhcr Names used by the Debtor in the last 8 years
(include married, urnidun, and lmdc n:lrn$)'
db T he  V i l l a s  a t  mo un t a i n  R a nc h

All Olhcr Names used by the Join Debtor in the last 8 years
(includemanic. maiden. and trade names):

Las! four digits of$oc. Sec. or lndvidua!-Tnxpnycr LD. (ITIN) No./Complete EIN
Gr more than one, slaxeall): _

Las! l̀ 0\lr digits of Soc. Sec. or lndvidunl-Tnxpnycr LD. (ITIN) NoJCompl4:rc EIN

(lfnxole :Han one. snare all):

Strccl Address oflDcblor (no. a Succl. ci\y,andS1a(e):

-

Street Address oIIJoin1 Dcblor (No. 8: Screes. City, and $me).

M a r i c o p e
County oIIRcsidencc or of the
Principal Place ol'Busincss'

County of Residence or of the
Principal Place of Business:

Mailing Address oF Dcblor (il'difi'uelll l'¢omslre¢laddress)°

SAME

(IF diffcrenl from Sm: address)MailingAddrcss ofloinl Debtor

Goodyea r ,  A r i  z one
Location of Principal Asscls of BusinessDebtor
(itlda!T¢mn\ from surcclWdress above)

Type al' Debtor (Font oforganizamion)

(Check one Ms.)

Individual (includes Joint Dcbwrs)

See Exhibit D on page 2 oflhisfwvu

X Corporalion (includes LLC and LLP)

Partnership

Other (ifdcblor is not one of the above
cmilics, check this box and stale type of

city hollow

Nature of Business
(Check ume box.)

Hcnlnh Care Business

Single Ass cl Real Estateas defined

in 11 U.S.C.§ 101 (518)

Railroad

Sxoakbrokcr

Commodity Broker

Clearing Bank

X Other Real Es to Te

Chapter of Bankruptcy Code Under Which
the Petition is Filed (Check one box)

Chapter i5 Petition for Recognition
of Foreign Main Proceeding

x
Chapter 15 Petition f̀ or Recognition
of Foreign Nor main Proceeding

Chapter 7

Chapters

Chapter 1 l

Chapter 12

Chapter 13

Nature of Debts (Check one box)

Debts are primarily consumer debts, defined x Debts are primarily
in I lU.S.C. § lOl(8) as "incurred by an business debts.
individual primarily for a personal, family,
or household purpose'

Tax~Exempt Entity
(Check box, if applicable.)

Debtor is n mc:-exemptorgrmizxuion

underTitle 26 ohm: United Slaves

Code (the Intimal Revenue Code).

Chapter ll Debtors:

Check inc box:

Debtor is a small business as defined in l I U.S.C. § loI(5lD).

x Debtor is nota small business debtors dclincd in ll U,sc, § lOl(5ID).

Check if:

Debtor's aggregate nonctmtingcnt liquidated debts (excluding debts owed

lo insiders or affiliates) arc less than S2,l90,000.

Check nilapplicable boxes:

A plan is being filed with this petition

Acceptances of the plan were solicited prepetition from one or mart:

classes al' creditors. in accordance with ll U.S.C.§ ll26(b).

Filing Fee (Check one box)

X Full Filing Fee nlmclled

FilingFee to be paid in installments (applicable lo individuals only). Must nuacli
Signed applicnlion for laiccoun'$consideration ccnilying that loc debtor is unable
Io pay fee cxcepl in iustallmems,Rule lD06(b). SecOfliciul FormJA.

Filing Feewaiverrcqucslcd (applicable lo chaptlL:r7 individllals only).Mustnuacl:
signed applicationfor the coin'sconsideration, SecOffs coal Font BB.

Stalistical/Administrative information

X Dcbwrcsximulus than funds will be availnbla for distribution no unsecured credhors.

Dcbtorestimnlcs Thai. rik any exempt propcny is n\cluded and ndminismuive expenses paid, there will be no funds avnilnblc for
disul'bulion to nnsucured creditors.

EsUmaled Number of Creditors
X
1-49 200-999S0~99 NX)-199 5.uo1-

|0,0|JD
2$.00l-
sopou

50.001 .
I0o,ooo

Over
100.000

10.001-
zs,0oo

1,000-
5.000

900.00 I 90,000.00 I900.001 m
8500,000

Estimated Assets

1910 90.001 no
$50,000 sl00,000

000n01
10 s10
million

[S]00.000.001 9o0.0n0.o0| 'tL Ivan
\g ss00 xo Sl billion al billion
minion

90_0m_W1
Ka sao
million

xo St
million

ro sl0o
million

I'<rimalcdLiahiiiiics

so w
s50,000

$500,000,00I
lo St billion

More Man
al billion

sw0.001 10
$500,000

SJU.001 W
s100.000

>(
s10,000_00 I
ID ssh
million

S§00000,00I
10 sl0o
million

s1.000_oo|
IO s ly
million

$I00,0D0,00 I
IO s500
mllli cn

ss00,001
lo $ I
million

ZIPCODE

zlpcoot8

a

I
Official Form 1 (1/08)

THIS SPACE ISFOR COURT USE0NLY

EXHIBIT

S-H.,
ADMHTED

case 2:U8~DK-06836-JMM Doc 1 l-neu uwlu/ua tzntereu U6/10/U8 L 9:38:51 Desk
Main Document Page 1 of 4
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Voluntary Petition
H7/8 page must be completed and/ilcd in lovely case)

Name otlDeb!or(s):
A V C  E s t r e l l a  V i l l a g e  D e v C o ,  L L C ,

a n A r i z o n a l i m i t e d l i a b i l i t y  c o m p a n y

(ll` more than two, attach additional sheen)All Prior Bankruptcy Cases Filed Within Lust 8 Years

Location Wlaerc Filed:

NONE
Case Number: Date Filed:

Location WhereFiled: Case Number: Dale Filed:

(Ifmorc than one, almach additional sheet)Pending Bankruptcy Case Filed by :my Spouse, Partner or AfGIiate of this Debtor
s

aC0 I  -

Name ofDebtor;

AVC V i l l a g e D e l  L a l o  a t  O c  t i l lv » c

Case Number:

2 ~ 0 8 - b k -  0 s a 3 4 ~ . m m

Dale Filed:
06/10/08

District:

A r i 20113

Relationship'
A f f i l i a t e

Judge:

J a m e s  M .  M a r l a r
Exhibit A

(To be completed if debtor is required lo Elo periodic reports
(c.g., forms 10K and low) with the Securities and Exchange
Commission pursuant to Section 13 or l5(d) of the Securities
Exchange Act of 1934 and is requesting rclicfunder Chapter 1 l)

Exhibit A is attached and made a pan of this petition

Exhibit B
(To be completed ifdcbtor is an individual
whose debts are primarily consumer debts)

I, the allomey for the petitioner named in the foregoing petition, declare that I

have informed the petitioner that [he or she] may proceed under chapter 7, l I, 12

or 13 oflIiIIc l 1, United States Code, and have explained the rcliefavailablc under

each such chapter. I tirrther certify that I have delivered to the debtor the notice

required by ll U,S.C. §342(b).
X

Sigmluru ofAI1umcy fur D¢hmr(s) Dal:

Exhibit C

Does the debtor own or have possession of any property that poses or is alleged no pose a threat of' imminent and identifiable harm to public health
or safety?

Yes. and exhibit C is nltached and madea pan ofihis petition.
Nox

Exhibit D
(To be completed by every individual debtor. Ira joint petition is filed, each spouse must complete and attach a separate Exhibit D.)

Exhibit D camplctcd and signed by the debtor is attached and made part of this petition.
If this isujoint petition:

Exhibit D also completed and signed by thcjoint debtor is attached and made a part of this petition.

Information Regarding the Debtor- Venue

(Check any applicable box)

x Debtor has been domiciled or has had a residence, principal place of business, or principal assets in this District for 180 days immediately
preceding the dale of this petition or for u longer pan of such 180 days than in any other District.

Thcrc is a bankruptcy case concerning debtor's affiliate, general partner, or partnership pending in this District,

Debtor is a debtor in a foreign proceeding and has its principal place of business or principal assets in the United States in this District, or has no

principal place ofbusincss or assets in the United States but is a defendant in an action proceeding [in a federal or state court] in this District, or

the interests of the parties will be served in regard to the rciicfsought in this District.

Certification by a Debtor Who Rcsidcs ms at Tenant of kesidential Property
(Check all applicable boxes)

Landlord has judgment against the debtor for possession oIldcbtor's residence. (Inbox checked, complete the following.)

(Name of landlord that obtained judgment)

(Address of landlord)

Debtor claims that under applieuble no bankruptcy law, there are circumstances under which the debtor would be permitted to cure the
entire monetary dcl'aull that gave rise to the judgment for possession, alter the judgment for possession was entered, and

Debtor has included with this petition the deposit with the coin ofztny rent that would become due during the 30-day
period after the tiling of the petition.

Debtor certifies that he/she has served the Landlord with this ccrtific son. ( I 1 U.S.C. §362(I)).

.1

Official Form l (I/08)
FORM Bl. Pane 2

Case 2108-bk-05836-JMM Doc 1 Filed 06/10/08 Entered 06/10/08 09:38:51 Desk
Main Document Page 2 of 4
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Voluntary Petition

(771is page mils/ be complexed and/ilerl in every case)

Name of Debtor(s):
A V C  E s t r e l l a  V i l l a g e  . D e v c o ,  L L C ,

a n  A r i z o n a  l i m i t e d  l i a b i l i t y  c o m p a n y

S i g n a t u r e s

Siglmture(s) of Debtor(s) (Individual/Joint)

I declare under penalty ofpcnury that the infonnation provided in this
petition is true and correct.
[If petitioner is an individual whose debts arc primarily consumer debts
and has chosen no tile under chapter 7] I nm aware that I may proceed
under chapters, I I, t2, or 13 oflitle I 1, United States Code,
understand the relief available under each such chapter, and choose to
proceed under chapters.

[Ifni attomcy represents me and no bankruptcy petition preparer
signs the petition] leave obtained and read the notice required by
1 I U.S.C. §342(b)

I request relief in accordance with the chapter of title I I, United States
Code, speciticd in this petition.

X

Signature of a Foreign Representative

I declare under penalty ofpcrjury that the information providedinthis

petition is true and correct, that lam the foreign representative of a debtor

in a foreign proceeding, and that I am authorize to file this petition.

(Check only one box,)

I request rcliefin accordance with chapter 15 of title I I, United States
Code. Certified copies of the documents required by It U.S.C. § 1515 are
attached.

Pursuant to l I U.S.C. § 1511 request relief in accordance with the
chapter of title l 1 specified in this petition. A cenitied copy of the order
granting recognition of the foreign main proceeding is attached.

X

(Signature ofloreign Representative)

(Printed name of Foreign Representative)

(Date)

Signalwc of Deblur

ngnatoteo Joan Dolor

Telephone Number (irnol rqxcscmed by anomy)

Dale

Signature of Atmrney*

X / s /  D a l e  c .  S c h u m a n
Signature of Non-Attorney Bankruptcy Petition Preparer

I declare under penalty of crjury that: ( I) l nm a bankruptcy petition
preparer as defined in 11 8.S.C. § l lo; (2) I prepared this document for
compensationandhave provided the debtor with a copy of this document
and the notices and information rcguircd under l I U.S.C. §§ I l0(b), I l0(h),
and 342éb); and, (3) rfrulcs or gun elms have been promulgated pursuant to
l IU.S.. § 1 l0(h) setting a maximum fee for services chargeable by
bankruptcy petition preparers,Ihave given the debtor notice of the
maximum amount before preparing any document for filing for a debtor or
agccptlng fee from the debtor, as required tn that section. Official Form
l Is uttuc c .

Printed Name and title, if any, otlBankruplcy Petition Preparer

Social-Security number In" the bapkruptcgepetition preparer is not an
individual, state the Social-Security num r ofthc officer, principal,
responstbl%person or partner of the bankruptcy petition preparer.) (Required
by ll U.S. tie.)

Addrcss

X

Dale - -

Signature of' bankru Loy petition repayer or officer principal, responsible
person, or partner whose Social-lccurity number is'provided above,

Names and Socio[-Secqrilg numbers oIlall other individuals who prepared or
asslstcd. ln.preparlng thls ocumcnt unless the bankruptcy pcmron preparer is
not an lndlvrdual.

If more than one person prepared this document, attach additional sheets
confunmng no the nppropnatc official form for each person.

ll
e

rmprisonmenl or both. I

Abalkr I -pediaiort -'fail r I pbvwill ll p " . I fr ' l l /I
and Jae rel n~I"'8ZZi1.,/¢,»'}>..v38221 ma »-J.<,r9?i,ZZ§L°$S o 1 e
. (LSC. § I10: 18 (LSC K'/56.

szgnazuve o Allomey for Del:lor(s)

Dale c. Schuman #010445
Pranlcd Na me of Anomey for Deb1ot(s)

Schuman Walker, P.L. C.
Firm Name

3550 North Central Ave., #1700
Address

Phoenix AZ 85012-2115

( 6 0 2 )  2 7 7 - 1 5 0 1
Telephone Numhcl

Dale

'In a case in which §107(b)(4)(D) applies, this si&nu1urc also
conshlutcs a ceruGcauon that the attorney has ng nowlcdgc after
an xnqulry thatthelnflomlauon nm the schedules us incorrect.

Signature of Debtor (Corporation/Partnersllip)

I declare under penalty ofpcrjury that the information provided in
this petition is true and correct, and that I have been authorized ro
file this petition on behalfofthc debtor.

The debtor requests the relief in accordance with the chapter of title
I 1, United States Code, specilicd in this petition.

X  / s / S e e  A t t a c h e d
Ssgflalurcof AulhorizcdIndividual

See Attached
Pnnwd Nam: of Aulhorizrd Individual\

Title of Amho:izcd Irldividurd

Date

1
Official FormI (1/08) FORM Bl,Pa\2e 3
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Ave ESTRELLA VILLAGE D18vco, LLC (the "Company")

By: AVC Estrella Village, LLC, an Arizona
limited liability company, manager and sole member
of the Company ("the Manager")

By: The Arizona Village Communities Operating
Company, an Arizona corporation,
sole member and manager of the Manager

By ;+:94'¢~. _- ._
Richard C. Harldns, President

102596. l

Case 2:08~bk-06836-JmM Doc 1 Filed 06/10/08 Entered 06/10/08 09:38:51 Desk
Main Document Page 4 of 4
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United States Bankruptcy Court
DISTRICT OF ARIZUNA

Voluntary Petiiidil

Name of Debtor (iilindivid\x=ll. cmdr Lasl. Firsl. mi4d|¢)-
The V i l l as  a t Ocoti l lo, LLC,
a n  A r i zo n a  l i m i t ed  l i a b i l i t y company

Name oflJoim Debtor (Sponsor)[L:xs\, Hrsu, Middle):

All Other Numbs used by the Debtor in the last 8 years
(includellmrficd, mnidsn, and lodenames):
f a Fox village Villas at: Ocotillo, LLC

All Other Names usedby the Joint Dcblar in the last 8 years
(includemarried. maiden, and lrudc names):

Last folder digits ofSoa Sec. or Indviduul-Taxpayer LD. (ITIN) No./Complete EIN

(if more ohm one. slnlodl):

Last four sighs of Soc. Sec, or lndvidual-Taxpayer LD. (ITIN) No.lComplclc EIN

(ifmorethan one. stale all):

No. & Sly'g l A d e s tor eel.City.and Stale):aai.aiaaali¢- Street Address o1IJoinL Dcblor (Na it Stlcal, City, and slam):

County of Rcsidcncc or oflhc
Principal Place ol'Busincss:

County oflResidcnce or of the
Principal Place ollBusiness:

Mailing Address or Debtor lifaifremnu frnmssreax address);

SAME

(i!'dilTcr¢m from slrcel addrcssl'Mailing Address of joint Debtor

C h a n d l e r ,  A r i z o n a
Location oflprincipal Assets of Busin=zss Debtor
(Ir ¢iilTcrml from suocl address above)

Type of Debtor (Fem\ oforganizalion)

(Check one box,)

Individual (includes Joint Debtors)

See lirhibit D on page 2 off/zisform

X Corporation (includes LLC and LLP)

Pnrlncrship

Other (ifdcblnr is not one olllI\c above
cncilies. check this box and s\alc type of

entity below

Nature of Business

(Check one box.)

Health Cum Business

Since Ass clRealEslnlc ms dclincd

in ll u.s.c. s 101 (518)

Railroad

Slockbrokcr

Commodity Broker

Clenn'ng Bank

x Other Rea l  E s t a  Te

Chapter ot'Bankruplcy Code Under Which

loc Petition is Filed (Check one box)

Chapter 15 Petition for Recognition
of a Foreign Main Proceeding

x
Chapter 15 Petition for Recognition

olla Foreign Nor main Proceeding

Chapter 7

Chapter 9

Chapter Ii

Chapter 12

Chapter 13

Nature ofDebts (Check one box)

Dcbls arc primarily consumer debts, defined x Debts are primarily

in l l U.S.C. § lOl(8) as "incurred by an business debts.

individual primarily for a personal, family,

nr household purpose"

Tax-Exempt Enti ty
(Check box. ifnpplicablc.)

Debtoris a lm-cxcmplorganization

underTitle 26of the United Slnlcs

Code (the InternalRevenueCode).

Chapter II Debtors:

Check one box:

Debtor is a small business as defined in ll U.S.C. § laI(siD).

x Debtor is not a small business debtor us defined in I l U.S.C. § lol(5lD).

Check if:

Debtor's aggregate noncontingem liquidated debts (excluding debts owed

to insiders or afliliutcs) are less than $2,I90.000.

Check all applicable boxes.

A plan is being filed with this petition

Acceptances of the plan were solicited prepetition from one or more

classes of creditors, in accordance with ll U.S.C. § ll26(b).

Filing Fee (Check one box)

X Full Filing Fee ntlncllud

Filing Fe: to be paid in inslallmciits (applicable lo individuals only). Mus: unacln
signed applicniion For the ¢:our1IS consideration ccnifying that Me dcbior is unable
lo pay fee except in inslullrncnls. Rule l006(b). Sec Official Font PA.

Filing Fee waiver rcqncstcd (applicable lo chuptcr7 individuals only). Mus! allnch

signed applicalicn for lllu noun's consideration. Sec Olli coal Font 38.

Statistical/AdministmHve Information

X Debtor estimates that funds will be available for distribution to unsecured encditors.

Debtor estimates lhlt alter any exempt propertyis excludedand administrativeexpensespaid, there will be no fundsavailable for
distribution to unsecuredcreditors.

200-999100-19950-99

Es t im a te d  Num be r  o f  Cre d iro rs

X

1~49
25,09\-
so_ooo

50,00 I .
I00.000

Over
lOD,000

I0,0 o I .
25.000

s.oo1~
l0.0IJ0

L000~
s,ooo

9.00. 190,11001D01

'I§§5matcd Assets

9 , ° 90.00. xo
ss0.000 5100,000

900.001 lo
3500,000

90.0D0.001 I;l'l00.000_00l 900,000_00I am llxan
lo sloo to $500 xo al billion S! billion
million million

000.001
xo s10
million

xo$l
mllllon

lo sen
nlillicn

lleiirnnlcd Liabilities

Molrlhim
Sl billion

§5l)0_0qq_00l
ws billion

Sl00,001 IQ
ssoo.0o0

$50,001 xo
$100,000

so10
$50,000

SlD0.000.00l
lo shoo
million

X
slo.0nn,0o1
xo $50
mi llion

s50,000.00 I
lo $100
million

S5lJD,00I
xo s l
million

al _000.001
lo s\0
million

ZIPCODE

ZIVCDDE

L

OITici:1l Form 1 (I/08)
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Voluntary Petition
(Thispage must be completed andjiled in every case)

Name of Dcbtor(s):
T h e  V i l l a s  a t  O c o t i l l o ,  L L C ,

a n  A r i z o n a  l i m i t e d  l i a b i l i t y company
All  Prior Bankruptcy C=\scs Filed Within Last 8 Years (If lmore than two, at tach add it ional sheet)

Locat ion Where F f lcd '

. NO NE

Case Number: Dale Filed:

Locat ion Where F i led : Case Number: Date F iled :

(If more than one, attach additional shccl)Pending Bankruptcy Czlse Filed by any Spouse, Partner or Affil iate or this Debtor

n LLC
Name of  Debtor :

AVC' v i l l a D e l  L a c r o  a t  O f  t i l l s  D e v C o
Case Number '

2 - 0 3 - . b k - 0 6 8 : 4 4 - . J I m

Date Filed;

0 6 ' / 1 0 / 0 8
Dis t r ic t :

J l l r i 2 0 1 1 3

Rclalionship:
A f f i l i a t e

Judge:

J a m e s  M .  M a r l a r

E x h i b i t A
(To be complclcd  ifdcbtor is required  lo f i le per iod ic reports
(e.g.,  forms IOK and IOQ) with the Securit ies and Exchange
Commission pursuant to Sect ion 13 or l5(d) of  the Securit ies
Exchange Act  of  i934 and is request ing  relic funder Chapter l 1)

Exhibit  A is at tached and made a part  of  this pciilion

Exhibit Is
(To be completed ifdcbtor is an individual
whose l.lebIs me primarily consumer debts)

1, the attorney for the petit ioner named in the foregoing petit ion, declare that I

have informed the pet it ioner that [he or she] may proceed under chapters, 1 I,  12

or 13 of t it le I I,  United States Code, and have explained the relief  available under

each such chapter. I further cert ify Thai I have delivered to the debtor the notice

required  by I I U.S.C.  §342(b).
X

DanaSiwaaiure of Audrey for D¢hlor(s)
_

E x h i b i t c

Does the debtor own or have possession of any property that poses or is alleged to pose a threat of imminent and idcnt iliablc harm w public health
or safety?

Yes. and exhibit C is attached and made a pan of this petit ion.
N ox

E x h i b i t D
(To be completed  by every ind ividual debtor.  If  joint  pet it ion is t i led ,  each spouse must  complete and at tach a separate Exhibit  D.)

Exhib i t D completed and signed by the debtor is at tached and mac part  o`this pet it ion.

Lr  th is  is  jo int  pet i t ion:

Exhibit  D also completed and signed by the joint debtor is attached and made a part of this petit ion,

i n f o r m a t i on  R eg a r d ing the Debtor - V enue

(Check any applicable box)

x Debtor has been domiciled  or has had a residence, principal place ofbusincss,  or principal assets in this Distr ict  for 180 days immediately
preceding the dale of this pet it ion or for n longer part ofsueh 180 days than in any other Distr ict .

There is a bankruptcy case concerning debtor's aff iliate, general partner, or partnership pending in this District

Debtor is a debtor in a foreign proceeding and has its principal place of business or principal assets in the United States in this District,  or has no

principal place of business or assets in the United States but is a defendant in an act ion proceeding [ in a federal or state coin] in this District ,  or

the interests al'  the part ies will be served in regard to the rclicfsought in this District .

Cer t i f icat ion by at Debtor Who Resides as a Tenant of Residential P r o p e r t y
(Check all applicable boxes.)

Landlord  has u judgment against the debtor for possession ofdebtors residence. (If  box checked, complete the Ibllowing.)

(Name of  land lord  that  obtained  judgment)

(Address of  land lord )

Debtor claims that under applicable no bankruptcy law, there are circumstances under which the debtor would  be permit ted to cure the
entire monetary default that gave rise to thejudgmcnt for possession, after the judgment for possession was entered, and

Debtor has included with this pet it ion the deposit  with the court  ofatny rent that would become due during the 30-day
period after the f iling of the pet it ion.

Debtor cert if ies that  he/she has served the Land lord  with this cert if icat ion.  (I l U.S.C. §362(l)),

:
so

Ofl icin l  Form 1 ( I /08) F O RM  Bl .  P ag e 2

A C C 0 0 6 1 8 3
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Voluntary Petition
(Thispage must be conwlered and/fled in every case)

Name of Dcb\or(s):
T h e  V i l l a s  a t  O c o t i l l o ,  L L C ,

a n  A r i z o n a  l i m i t e d  l i a b i l i t y company*
Signatures

Sit;nnture(s) of Debtor(s) (Individual/Joint)

I declare under penalty of perjury that the information provided in this
petition is true and correct,
[lf pctitioncr is an individual whose debts are primarily consumer debts
and has chosen to tile under chapter 7] I am aware that I may proceed
under chapters, ll, 12, or 13 of title l 1,United States Code,
understand the rclicfavailablc under ere such chapter and choose to
proceed under chapter 7.

[IF no :money represents me and no bankruptcy petition preparer
signs the petition] Shave obtained and read the notice required by
I I U.S.C. §342(b)

I request relief in accordance with the chapter of' title I I, United States
Code, specified in this petition.

X

Signature of  n Foreign Representat ive

[declare under penalty ofpetjury that the information provided in this

petition is true and correct, that I am the foreign representative of debtor

in a foreign proceeding, and that I am authorized Lo fila this petition.

(Check only onebox.)

I request rcliefin accordance with chapter 15 of title I I, United States
Code. Certified copies otlthe documents required by I I U.S.C. § 15 IS are
attached,

Pursuant to ll U.S.C.§ 1511 request rcliefin accordancctviththe
chapter of title ll specilicd in this petition. A ccnified copy of the order
grunting recognition otlthc foreign main proceeding is attached.

X

(Signature of Foreign Representative)

(Printed name otlForeign Representative)

(Date)

Signmuteorbebrur

lgnmunzv Jcinl Dvbxor

Telephone Number (i hw! rqaresenled by anomy)

Dao:

Signature 0fAttorncy*
X  / 5 /  D a le  C . Serbian

1and 342 b); nd

Signature of Non-Attorney Bankruptcy Petition Preparer

I d ' I * and penalty off 'fiufy that: (I) lam a bankruptcy petition
prepagtgag d§8n¢d in ll U.$.C. § ll0;(2) I prepared thus document for
compensation and have provided the debtor with a copy 0l`thls document
and the notices and information required under l I U.S.C. §§ ll0(b), ll0(h)

é , (3) tfrules or gu_t elmer have been promulgated pursuant to
ll U.S.. § I l0(h) setting a maxtrnum t`ee for servlccs chargeable by
bankruptcy petition preparers, I have given the debtor notice of the
maximum amount before preparing any document for filing for a debtor or
accepting any l`cc from the debtor, as required in that section. Official Form
19 is attached.

Printed Name and title, if any, of Bankruptcy Petition Prcparcr

Social-Security number (If the bankruptcy petition preparer la not an
individual, state the Social-Security num er of the officer, principal,
responsibl pcrson or partner of the bankruptcy petition preparer,) (Required
by 11 u.s . .§ Ito. )

Address

x

Dale

Signature of bankruptcy pctitjonlzreparcr or oMccr, principal, responsible
person, or partner w Ase Social- ecurNy number IS provrdcd above.

Names and Social-Securig' numbers fall other individuals who prepared Dr
:assisted ld" ptgpartng this ocumenl unless the bankruptcy peNrlon preparer is
not an in ivy url.

'e
wrprisanmam or both.

If more than one person prepared this document, attach additional sheets
conforming ro the appropriate oftictal form for each person

A b k  u  1  ' p  M i o  p ' .  "  fa ' / I p l y  i t /  t i  p "  . f u r l  l l
a~d"{},@'r*'é3m7n.,1é§'§Z5.'1Z-,Wy'555o3§Z72~,J"fJ.»~'1?fJ%{3§°é?° t e
' 1 use § I10; 18 u.s.c. fY156.

Signauwc o Atlomcy lot D:btor(s)

D a l e  c .  S C I I I I L E D  # 0 1 0 4 4 5
PrimedName ol'Allomcy forDeblavts)

Schuman W a l k e r ,  P . L . c .
FirmNam=

3 5 5 0  N o r  R h  C e n t r a l  Av e . , # 1 7 0 0
Addfcss

Phoenix Az 85012-2115

(602) 277-1501
Tekplwne Number

Dam

*In Eu case in which §707(b)(4£D) applies, this si inaturc also
c auomcy has no nowlcdgc a f l c rconsl i lulcs a certi fication lax t

an mqulry that the Information m the schedules ms uncorrccL

Signature ofDebtor (Corporation/Partnership)

I declare under penalty of perjury that the information provided in
this petition is true and corral, and that I have been authorized to
file this petition on behalf of the debtor.

We debtor requests the relief in accordance with the chapter of title
I l , United States Code, specified in this petition.

X / s / S e e  A t t a c h e d
Signature allAullloli7.cd IndividW

S e e  At t a c h e d

Primed Name of Amhoriuu Individual

'Elle al' Authorized in\EvidlM

Dal:

I

Official Font 1 (1/08) FORM Bl, PaLe 3
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Main Document page 3 of 6
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Tm VILLAS AT OCOTILLO, LLC (the "Company")

By: Arizona Village Communities, LLC, an
Arizona limited liability company,
manager and member of the Company (the "Manager")

By

By: The Arizona Village Communities Operating
Company, an Arizona corporation,
Tdleihember of the Manager and member of the Company

c' f ._ --_ .

Richard C. I-Ia8?.ins, President

102598.1

ACC006185
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Case Case Title Chapter 341 Meeting JudgeName Trustee
Name

8-

6834

AVC
VILLA
DEL LAGO
AT
OCOTILLO
DEVCO,
LLC

Meeting of' Creditors scheduled for
07/22/2008 at 04:00 PM at US Trustee
Meeting Room, 230 N. First Avenue, Suite
102,Phoenix, AZ (341-P1-IX). (SCHIAN,
DALE)

Marlar,JamesM.

A 1 J-

U.S. Bankruptcy Court, District of Arizona .. Judge/Trustee Assignment Page I of I

This may take a few minutes...Please be patient. A confirmation screen will appear.

341 Judge And Trustee

ACC006186
FILE#8503

Case 2:08-bk-06837-JMM Doc 1 Filed 06/10/08 Entered 06/10/08 09:47:37
Main Document . Page 5 of 6
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Name of Debtor:
AVC Estrella Village DevCo, LLC

District:
Arizona

Case Number:
2-08~bk-06836

Relationship:
A f f i l i a t e

Date Filed:
06/10/08

Judge:
Sarah s. Curley

Omcial Form l (1/08) FORMBY, page 4

ADDITIONAL PENDING BANKRUPTCY CASES FILED BY ANY SPOUSE, PARTNER OR AFFILIATE OF THIS DEBTOR

Case 2208-Dk-06837~JMM Do c  1 Fi led 06/10/08 Entered 06/10/08 0914797 DPQP
Main  Document Page 6 of  6
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ARIZQNAVILLAGE WE 6 M
,aw I¢z.¢¢72¢ée4

July 31, 2008

REL AVC Carefree Village DevCQ, LLC ("Carefree")

To The Members of Carefree

First, I apologize for not personalizing this letter to you. With the culTent limitations I
face on time in conceit with my limits on employing the features of "mail merge", this is
as good a look as I can put on this communiqué. So, here's the message.

As the Rea] estate and related capital markets continue to search for stability, my mission
is to take the best route available to us to maintain ownership and control of each of the
AVC properties. To date, we have placed three property entities into Chapter l 1 with the
plan to first, protect them from creditor actions and second to develop a plan for either
selling the assets at the highest achievable current value or carrying the assets forward to
a better point in the market cycle.

In the case of Carefree, we have not elected to place it in Chapter H as we want first to
determine if the members of Carefree want to provide the capital required by August 2»0"',
and again in January, to meet the needs of Carefree, This August requirement is
approximately $100,000 In January 2009, interest shall be due on the State Loan in the
approximate amount of $2,300,000 This interest has accrued since the purchase date of
the property (August 3 l , 2006).

I feel that the additional investment in the property should be measured against its value.
In that there is very little if any current demand for residential land, making the decision
based on an estimate or opinion of' current value is without merit. Funding these two
capital requirements (August and January) will put the cost basis in the property beyond
current market value. If we believe that carrying the project forward and banking on a
value recovery as the market regains its footing is wise, then we should review the merits
of placing Carefree into Chapter ll. We believe that we could achieve a protection or
reorganization period under Chapter ll of 6 to 9 months.

I_

i

line with the market value of the property. At the end of the reorganization period
would need to be able to meet the new debt service obligations and the other capital
requirements of carrying this project to the point of sale or development, We think that
future time frame would be in the first or second quarter of 2010. Of course all plans

One objective under such a Chapter 11 plan would be to bring the loan on the property in
, we

ACC004174
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1

require new capital. If we feel that we'd be successful in having Carefree's debt
obligations brought in line with the value of the property, we would require funds from
the Carefree members for the Chapter ll undertaking.

The underlying basis around which this decision should be made is, "what is the market
value of  the property?" And, secondari ly, we must clearly determine the wi l l  and
financial capacity of the Carefree members, to meet the reorganization costs and post-
reorganization debt service, taxes, insurance and entitlement requirements of Carefree,

To enhance the value of the property, additional capital must be expended to complete
the entitlement process for the property. This requires obtaining zoning and site plan
approvals from the Town Of Carefree, which, based on the work we have done to date,
we believe is achievable, and completing civ il engineering and related approvals as
required for obtaining f inal plat approval. There is no rush to commence this activ ity
other than to posi t ion the property for sale,  i f  that is the plan selected (versus
development). This can be accomplished over an 8 to 10 month period at a third party
cost of approximately S150,000.

Given that the market for the property, primarily due to the lack of financing for
development and construction, is non-existent at the present time, the planned initiative is
to do what must be done to retain ownership of the property while the market recovers.
The "market" I speak of is composed of the residential developers that build in that
segment of the market, and their appetite for this property. We believe that as the
financial markets reach recovery and lenders are lending to residential developers, there
will be a strong demand for this property. Again, my best guess is sometime in the first
half of 2010.

In summary:

Prepare to fund /Your share of the $100,000 August capital requirement. But, don't send
money yet. Let# me hist complete the determination as to what can be accomplished in a
Chapter ll proceeding for Carefree. I will contact you once we have a position
established as to our best next step. In the meanwhile and as needed, free to call me to
discuss this matter further.

Sincerely,

Richard C Harking, President
AVC Opco

My contact information :

Dickharkins
Cell

ACC004175
FILE #8503



A

I
Michael K. Jeanes, Clerk of Coup

Angela
FilinllD 484279

12/17/200 3:53:20 PM

Electronically Filed
Walker

Robert S. Porte#3838)
PORTER LA H I M
7243 North 16" Street
Phoenix
Phone:
Fax: (602) 277-4590 .
E-Mail:bob@porte_rlaw.blz

Arizona 85020-5203
(602) 468-3540

Attorney for Plaintiff

IN THE SUPERIOR COURT OF THESTATE OFARIZONA

IN AND FORTHE COUNTYOF MARICOPA

Case No. CV2009-054961

Plaintiff,

FIRST AMENDED COMPLAINT

ROBERTO. KERRICAN, SR. and IULIA A.)
KERRICAN,
PERSONAL

and RQQERTIT KERRICAN
of the ROBER 8. KERRIGAN,
TRUST dated

NATIONAL BAN.K OF ARIZONA, an)
Arizona corporation, 3

)
)

v. )
)

former husband and wife°)
WEAL H MANAGEMENT) . .

GROUP INC., an Arizona corporation;) (Assigned tithe Honorable Brian
SR.asTrustee) R. Hauser)

SR. FAMILY)
October 25, 2007, )

)
)
)

Defendants.

For its claims for relief against the defendants, plaintiff alleges as

PARTIES

1.

Arizona corporation with its principal place of business in Maricopa County,

Arizona.

Plaintiff NATIGNAL BANK OF ARIZONA (the "Bank") is an

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19 follows:

20

21

22

23

24

25

26

2. Defendants ROBERT j. KERRIGAN, SR. and }ULlA A.

KERRIGAN are residents of Maricopa County, Arizona, and were formerly

husband and wife.

Ex"lBm
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3.

INC. ("PWMG") is an Arizona corporation with its principal place of business

in Maricopa County, Arizona.

4. Defendant ROBERT j. KERRlGAN, SR. is the President of

PWMG and was acting for and on behalf of PWMC except where specifically

alleged differently.

5. Defendant ROBERT l. KERRIGAN, SR. is trustee for the

ROBERT 1. KERRICAN, SR. FAMILY TRUST dated October 25, 2007

("KERRlGAN TRUST"), and was acting for and on behalf of the KERRIGAN

TRUST except where specifically alleged differently.

Defendant PERSONAL WEALTH MANAGEMENT GROUP,

VENUE AND JURISDICTION

6. Venue is proper in Maricopa County, Arizona as the

defendants all reside or have their principal place of business in Maricopa

County, Arizona.

7. jur isdict ion in this court is proper under the Arizona

Constitution and statutory law.

CLAIM FOR RELIEF

1

2

3

4

5

6

7

8

9

10

1 1

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

B. On or about December 13, 2007, defendant ROBERT j.

KERRIGAN, SR. executed a Business Loan Agreement (the "Agreement") in the

amount of $138,127, in favor of the Bank. A true and correct copy of the

Agreement is attached hereto as Exhibit A.

9. in suppor t  of  the Agreement,  defendant  ROBERT j.

KERRIGAN, SR. also executed a Promissory Note (the "Note") in the amount of

$138,127, in favor of the Bank, on December 13, 2007. A true and correct copy

of the Note is attached hereto as Exhibit B.

2 ACCOG6149
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2

3

4

5

6

7

8

9

10

1 1

12

13

14

15 13. The terms of the Agreement and the Note stated that ROBERT

16 J- KERRIGAN, SR. and JULIA A. KERRIGAN were each authorized to request

17 advances and authorize payments.

18 14. The Bank advanced no funds in the first draw window,

19 because no request was made for the same.

20 15. On July 13, 2009, lULl A. KERRICAN requested and

21 received an advance on the Note in the amount of $69,063.33, as the Bank paid

22 the same to JULIA A. KERRICAN.

23 16. The Note matured on July 15, 2009 and defendant ROBERT

24 J. KERRIGAN, SR. has defaulted on their obligations under the Note to the Bank.

25 17. Accordingly, the Bank made demand upon defendants (except

26 ULlA A. KERRIGAN) by a letter dated November 3, 2009.

10. Defendant ROBERT I- KERRlGAN, SR., as Trustee of

KERRIGAN TRUST, executed a Commercial Guaranty of the Note, in the

amount $138,127, on behalf of KERRIGAN TRUST on December 13, 2007

("Kerrigan Trust Guaranty"). A true and correct copy of the Kerrigan Guaranty

is attached hereto as Exhibit C.

11. Defendant ROBERT j. KERRIGAN, SR., as President of

PW MG, executed a Commercial  Guaranty of the Note, in the amount

$138,127, on behalf of PWMG on December 13, 2007 ("PWMG Guaranty").

A true and correct copy of the PWMG Guaranty is attached hereto as Exhibit D.

12. Pursuant to the terms of the Agreement and the Note, the

Bank would advance funds not to exceed $69,063.331n two consecutive draw

Windows. The first draw window was from June 30, 2008 through lily 15,

2008, and the second draw window was from lune 30, 2009 through lily 15,

2009.

3
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18.

19.

20.

21.

22,

1

2

3

4

5

6

7

8

9

10

1 1

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

The defendants have defaulted on their obligations (but this

does not include defendant JULlA A. KERRIGAN). In a letter from the attorney

for defendant ROBERT l- KERRICAN, SR., the claim is made that lULl A.

KERRIGAN was enti tled to only $21 ,000 of the principal advanced of

$69,063.33.

The attorney making that claim also represented Mr. Kerrigan

in the divorce proceedings between ROBERT J. KERRIGAN, SR. and lULl A.

KERRIGAN. Accordingly, the plaintiff is making this first amended complaint

to include a claim for unjust enrichment againstjULlA A. KERRIGAN.

Because the defendants have breached their obligations, the

Bank has been damaged and has suffered damages.

The Bank claims damages against the defendants, ROBERTa.

KERRlGAN, SR., PERSONAL WEALTH MANAGEMENT GROUP, INC. and

Rol3ERTi. KERRICAN, SR. as Trustee of the ROBERT). KERRICAN, SR. FAMILY

TRUST dated October 25, 2007, and each of them, for all amounts entitled to,

including but not limited to, principal, late fees, default interest, attorneys' fees,

costs and expenses.

Defendants are obligated to pay the Bank's reasonable

attorneys' fees, costs and expenses pursuant to the terms of the Note, the

Kerrigan Trust Cuaranty and the PWMG Cuaranty.

The Note provides, upon default, for interest on the unpaid

balance at the rate of 18.00% per annum and for reasonable attorneys' fees. A

reasonable fee for plaintiff's attorney in the event of default in this matter is

$3,000.

23.

WHEREFORE, Plaintiff demands judgment against defendants

ROBERT 1. KERRIGAN, SR., PERSCNAL WEALTH MANAGEMENT GROUP,

4
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INC. and ROBERTo. KERRlGAN, SR. as Trustee of the ROBERT). KERRIGAN,

SR. FAMILY TRUST dated October 25, 2007, and each of them, as follows:

A. For pr incipal  in the sum of $69,063.33, wi th interest

thereafter from August 5, 2009, at the rate of 18.00% per annum calculated on

a per diem basis of $34.53, until paid;

B. For accrued interest, through August 4, 2009, in the amount

of $l 79.37;

C. For its reasonable attorneys' fees, with interest thereon at the

rate of 10°/0 per annum from the date of judgment, until paid;

D. For plaintiff's costs incurred herein;

E. For interest on court costs at the rate of 10% per annum from

the date of judgment, until paid; and

F. For such other and further relief as may be proper and just

under the circumstances.

UNIUST ENRICHMENT AGAINST IULIA A. KERRIGAN

1

2

3

4

5

6

7

8

9

10

1 1

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

24. Plaintiff realleges and incorporates herein by this reference as

if fully set forth hereafter the allegations set forth in paragraphs 1-24.

25. DefendantlULIA A. KERRIGAN has received an enrichment

as a result of her actions and her improper conduct in taking an advance of

$69,063.33, exceeding the $21,000 she was owed at the time.

26. Plaintiff has suffered an impoverishment as a result of

defendant lULl . KERRlCAN's actions.

27. Impoverishment is a direct result of defendant ULlA A.

KERRlCAN's enrichment.

ACC006152
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28. There is no excuse or justification for defendant JULIA A.

KERRlCAN's enrichment and the related impoverishment, and there is an

absence of remedy provided by law.

29. Plaintiff is entitled to its reasonable attorneys' fees pursuant

to A.R.S. § 12-341.01 as this matter arises out of contract between the other

defendants (notlULlA A. KERRIGAN) and plaintiff.

WHEREFORE, Plaintiff requests judgment against defendantjULlA A

KERRICAN as follows:

A. For damages in an amount to be determined, representing the

amount in excess of the $69,063.33 withdrawn over the amount that defendant

JULIA A. KERRlGAN was entitled to;

B. For plaintiff's reasonable attorneys' fees and costs incurred

herein arising out of the Promissory Note and pursuant to A.R.5. § 12-341.01;

C. For plaintiff's taxable costs incurred herein, and

D. For such other and further relief as to the Court seems just.

DATED this 17thday of December, 2009.

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

ORIGINAL electronically filed
with the Clerk of the Court this
17th day of December, 2009;

and a COPY delivered this
18th day of December, 2009, to:

/s/ Robe S. Porter
Robert S. Porter
Attorney for Plaintiff

Honorable Brian R. Hauser
MARICOPA COUNTY SUPERIOR COURT
NORTHEAST RlGI0NAL CENTER
18380 N. 40' Street
Phoenix, Arizona 85032

ACC006153 6

an 1

FILE #8503



an

Ar
"9
we

Michael K. Jeanes, Clerk of Court
*** Electronically Filed ***

06/21/2010 8:00 AM
S U P E R I O R  C O U R T  O F  A R I Z Q N A

M A K I C O P A  C O U N T Y

C V 2009-054961 06/18/2010

HONORABLE BRIAN R, HAUSER
CLERK OF THE COURT

W. Tenoever
Deputy

NATIONAL BANK OF ARIZONA R O B E R T  s  P O R T E R

ROBERT J KERRIGAN SR., et al. RICHARD G NEUHEISEL

JULIA A KERRIGAN
NO ADDRESS ON RECORD

RULING

Cour t room  109  -  NE

1 1 : 0 3  a m .  T h i s  i s  t h e  t i m e  s e t  f o r  O ra l  A rg u m e n t  o n  P l a i n t i f f ' s  M o t i o n  f o r  S u m m a ry
Judgment . P l a i n t i f f  N a t i o n a l  B a n k  o f  A r i zo n a  i s  re p re se n t e d  b y  co u n se l ,  R o b e r t  S .  P o r t e r .
D e f e n d a n t  R o b e r t  K e r r i g a n  i s  p r e s e n t  a n d  r e p r e s e n t e d  b y  c o u n s e l ,  R i c h a r d  G .  N e u h e i s e l .
Defendant  Jul ia A.  Kerrigan is nei ther present  nor represented by counsel .

A record of  the proceedings is being made by CD (PTR) in l ieu of  a court  reporter.

Arguments are heard.

IT  IS ORDERED tak ing P la int i f f "  s  Mot ion for  Summary Judgment under advisement .

I  1:27 a.m.  Hearing concludes.

Docket  Code 019 FOTITI V000A Page l

sEW L A C C 0 0 6 1 6 6

v.
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SUPERIOR COURT OF ARIZONA
MARICOPA COUNTY

CV 2009-054961 06/18/2010

LATER:

Even if there are questions of fact concerning whether Plaintiff complied with the terms of
the line of credit agreement by paying Dcflendant's ex-wife without approval from a loan officer,
Defendant has presented no evidence of damages under any cognizable legal theory, Plaintiff did
no more than pay Defendant's ex-wife what Defendant agreed that she be paid by him in his
dissolution action. Her affidavit gives Defendant full credit for the payment and she will be
stepped from denying her receipt of the funds in any subsequent proceedings in the dissolution

action.

IT IS ORDERED granting Plaintiff' s motion for summary judgment on its claims' and on
Defendant's counterclaim.

This case is reFiling eligible: http1//www.clerkofcournmaricopa.gov/efiling/default.asp

v Except as to Julia A. Kerrigan,
Docket Code 019 Form V000A Page 2

ACC006167
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***'Granted *x*
See eSignature Page

Michael K. Jeanes Clerk of Coup
*** Electronically Filed ***

'3©"
Filing ID 648 44

7/27/2010 12:06:49 PM

Michelle Pal

Robert s. Porter (#3838)
Porter Law tgirm
7243 N. 16 Street

302468-3540
) 2 7-4590 .

E-Mall: bob@porterlaw.blz

IN THE SUPERIOR COURT OF THE STATE OF ARIZONA

IN AND FOR THE COUNTY OF MARICOPA

NA.TIONAL BANK OF ARIZONA, an
Arizona corporation, Case No. CV2009-054961

Plaintiff,
JUDGMENT

husband and
WEALTH

, INC. an
Arizona and ROBEIThe.

, o  t e
RQBERT J. KERRIGAN SR. FAMILY

ROBERT J. KERRIGAN, SR. and JULIA
A.. KERRIGAN formerly
wife, PEréSONAL
MANAGEMENT . GROUP

colilnoratron;
KERRIGA SR. as Trustee

TRUST dated October 25, 2007,

(As.signed to the Honorable
Brian Hauser)

Defendants.

1

2 . b
3 §hhg88!x Arizona 85020

4 Fax: (60

5 Attorney for Plaintiff

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25 IT IS ORDERED entering judgment in favor of National Bank of

26 Arizona and against Robert J. Kerrigan, Sr., Personal Wealth Management

The Court considered the parties' filings on PlairltifFs motion for

summary judgment against al! Defendants, except Julia A. Kerrigan, and

against the counterclaim made by those Defendants, oral argument having

been heard on June 18, 2010, and the Court ruled by minute entry later the

same day. Thereafter Plaintiff filed an application for attorneys' fees and

costs.

ACC006168
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Personal Wealth Management Group, Inc., an Arizona corporation, and

Robert J. Kerrigan, Sr., as Trustee of the Robert J. Kerrigan, Sr. Family Trust

Dated this day of 2010.'I

Honorable Brian Hauser

1 Group, Inc., an Arizona corporation, and Robert J. Kerrigan, Sr., as Trustee

2 of the Robert J. Kerrigan, Sr. Family Trust dated October 25, 2007 as follows:

3 1. In the amount of $69,063.33, with interest thereon from

4 August 5, 2009 at the rate of 18% per annum, or $34.53 a day, until paid.

5 2. For accrued interest through August 4, 2009 in the amount

6 of $179.37.

7 3. For reasonable attorneys' fees in the amount of $6,194.00,

8 with interest thereon at the rate of 10% per annum from the date of judgment

g until paid, for taxable costs in the amount of $66320, with interest thereon at

10 the rate of 10% per annum from the date of judgment until paid.

11 4. The counterclaims of Defendants Robert J. Kerrigan, Sr.,

12

13

14 dated October 25, 2007 are dismissed with prejudice.

15 5. Defendant Julia A. Kerrigan is dismissed without prejudice.

16 This Judgment therefore disposes of all claims and all parties.

17

18

19

20

21

22 Copies mailed:
23

24

25

26

Robert S. Poter
Porter Law Flrp
7243 North .16 Street
Phoenix, Arlzona 85020
Attorneys for Plamtlff National Bank of Arlzona

2
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2

Kerrigan Sr. and

Richard G. Neuheisel
Neuhelsel Law Flrm P.C. .
64 East Broadway/ Fiord, Suite 245

3 Tempe, Arizona 5282
Attorney for Robert J.

4 Robert J. Kerri%an, Sr. Farlay Trust dated
October 25 20 7

5 Defendanté/Counterclaimants

6

7

8

9

Patricia A. Premeau
LaV & Chernoff, P.C.

Barth Qentral Avenue
Phoenix, Arizona 85004-1 C52 .
Attorney for Defendant Julla A. Kerrlgan

201 Suite 3300

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

3
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eSignature page 20100727690485__20100625646981_NBA-Judgmen
nt.pdf

Granted

Signed on this day, July 27, 2010

/S/ Brian R. Hauser
Judicial Officer of Superior Court
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Case 2:07~cr-01390- 11108/10 Page 1 of  14

1
1

DIANE 1. HUMETEWA
United States Attorney
District of Arizona

Johxjn R. L 8pez IV
Assistant . .S.  At torney
Two Renalssance Square
40 N. Central Avenue, Suite 1200
Phoenix ,  Arizona 85004-4408
Arizona State Bar No.  019182
Telephone (602)514-7500

I

UNITED STATES DISTRICT COURT

DISTRICT OF ARIZONA 1

United States of America,

Plaintiff,
CR-07-1390-PHX-MHM-\.»>

PLEA AGREEMENT
v.

Paul Jeffrey Meka,

Defendant.

Cooperation/Testimony Required

Plaintiff, United States of America, and defendant, Paul Jeffrey Meka, hereby agree to

PLEA

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15 the fol lowing disposition of  this matter:

16

17 Defendant will plead guilty to an Information charging defendant with a v iolation of Title

18 18, United States Code, Section 4, Misprision of a Felony, a Class E felony offense. Pursuant

19 to this plea, defendant agrees to expressly waive any application of the statute of limitations as

20 an affirmative defense to this charge, which is more fully discussed below in the section entitled

21 "Defendant's Acceptance and Approval."

22

23 Defendant understands that the Court is required to consider the United States Sentencing

24 Guidel ines ("U.S.S.G."  or "Sentencing Guidel ines")  among other f actors in determining

25 defendant' s sentence. Defendant understands, however, that the Sentencing Guidelines are only

26 advisory, and that after considering the Sentencing Guidelines, the Court may be free to exercise

27 its discretion to impose any reasonable sentence up to the maximum set by statute for the crimes

28 of  conv iction.

TERMS

EXHIBIT
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Case 2:07-Cr-01390-DGC Document 573 Fired 11/08/10 Page 2 of 14
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1. Maximum Renalties

2. Cooperation Required

1

1

2 A violation of Title 18, United States Code, Section 4, is punishable by a maximum fine

3 of $250,000, a maximum term of imprisonment of 3 years, or both and a term of supervised

4 release of up to 1 year. If probation is imposed, the maximum term of probation is 5 years.

5 a. According to the Sentencing Guidelines issued pursuant to the Sentencing Reform

6 Act of 1984, the court shall:

7 (1) Order the defendant to make restitution to any victim of the offense unless,

8 pursuant to Title 18, United States Code, Section 3663, the court determines that restitution

9 would not be appropriate in this case;

10 (2) Order the defendant to pay a fine, which may include the costs of probation,

11 supervised release or incarceration, unless, pursuant to Title 18, United States Code, Section

12 3572, the Court finds upon consideration of the factors therein and in Section 3553 that a fine

13 is not appropriate,

14 (3) Order the defendant, pursuant to Title 18, United States Code, Section 3583 ,

15 to serve a term of supervised release when required by statute or when a sentence of

16 imprisonment of more than one year is imposed, and the court may impose a term of supervised

17 release in all other cases.

18 b. Pursuant to Title 18, United States Code, Section 3013, the court is required to

19 impose a special assessment on the defendant of $100.00. The special assessment is due at the

20 time the defendant enters the plea of guilty, but in no event shall it be paid later than the time of

21 sentencing.

22

23 The defendant will cooperate with the United States on the following terms and

24. conditions.

25 a. Defendant will waive the Fifth Amendment privilege against self-incrimination

26 and will provide information in an interview and testify completely and truthfully at any time and

27 any place requested by the United States, including at any state or federal grand jury proceeding,

28

I

i
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Case 2:07-cr-01390-DGC Document 573 Filed 11/08/10 Page 3 of 14
4
\

e. Defendant will neither attempt to protect any person or entity through false

13 information or omissions nor falsely implicate any person or entity.

14 f In the event the defendant or the defendant's family is harassed, threatened or

15 otherwise subjected to intimidation because of defendant's cooperation, the United States shall

16 in its complete discretion, take appropriate action to protect defendant and the defendant's

17 family.

18

1 forfeiture proceeding, bond hearing, pretrial hearing, civil and criminal trial, retrial or post-trial

2 hearing.

3 b. All such information and testimony shall be truthful, honest, candid, and Complete

4 with no knowing material false statements or omissions. Such information and testimony shall

5 include all criminal activity known to the defendant.

6 c. Defendant will be available for interviews by attorneys and law enforcement

7 officers from the government upon request and reasonable notice.

8 . d. Defendant will provide the United States with all documents, records, memoranda

9 and the like, at the request of the United States, within the defendant's custody and control or to

10 which the defendant has access which are related to the subject matter of the investigation or

11 case.

12

g. Nothing in this agreement requires the United States to accept any cooperation or

19 assistance the defendant may choose to proffer. The decision whether and how to use any

20 information and/or cooperation that defendant provides is in the exclusive reasonable discretion

21 of this office.

22 h. The defendant will not violate any local, state, federal or foreign laws.

23 The defendant shall comply with all terms and conditions of his release.

24 j. The defendant will also provide all information concerning all forfeitable assets.

25 Moreover, defendant will identify all assets subj act to forfeit and shall transfer such property

26 to the United States by delivery, to law enforcement agents designated by this office, of all

27 necessary and appropriate items and documents under defendants custody and control.

28

3
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1 k. The defendant shall not knowingly contact any person who has been criminally

2 charged in any forum, except any family members of the defendant regarding innocent family

3 matters.

4 1. Self-incriminating information provided by the defendant during cooperation

5 involving criminal activity for which the defendant has not been or will not be charged pursuant

6 to this agreement will not be used against the defendant and in particular will not be used in

7 determining defendant's advisory guideline range pursuant to Section 1Bl.8 of the Sentencing

8 Guidelines .

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

m. Nothing shall limit the United States' methods of verifying the truthfulness of

defendant's statements. The United States may confirm the accuracy of any information which

defendant provides under the terms of this agreement by use of any investigative means which

it deems appropriate and necessary. Whether there has been a complete, truthful and candid

disclosure by the defendant will be evaluated and decided by the United States Attorney for the

District of Arizona and by him alone. As part of this process, in the sole discretion of the United

States, the defendant agrees to submit to a polygraph examination to verify any information the

defendant may provide to the United States, including but not limited to defendant's assets. Such

examination will be concluded by a polygraphed chosen and conducted in a manner determined

in the sole discretion of the United States. Neither party shall object to the admissibility in

evidence of the results of such examination in any proceeding to enforce or set aside this

agreement in which compliance with the terms of this agreement are in issue.

n. The plea of guilty shall be entered as soon as practicable.

o. The sentencing on the guilty plea will be deferred, with consent of the court, for

a period of 120 days, and, after such 120-day period, upon recommendation of the United States

and agreement by this court, may be deferred for additional periods. It is the intention of the

parties that sentencing on the instant charges be postponed until such time as defendant's

cooperation has been completed.

4
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1 3. Agreements Regarding Sentencing

2 Recommendation By The Government At the conclusion of defendant's cooperation,

3 pursuant to this agreement, the United States will in its sole discretion, at the time of sentencing,

4 move pursuant to Title 18, United States Code, Section 3553(e), Title 28, United States Code,

5 Section 994(n) that the court depart from die Guidelines and impose a sentence below a level

6 established by law as the minimum sentence to reflect defendant's substantial assistance in the

7 investigation and prosecution. The United States' recommendation of a sentence below the

8 minimum guidelines will be made based upon factors set forth in Sentencing Guidelines

9 Section 5Kl.1.

10 Defendant understands that while the court may take the defendant's cooperation into

l 1 account in determining the sentence to be imposed, the court is neither a party to nor bound by

12 this agreement and specifically the court has complete discretion to impose the maximum

13 sentence possible for the crime to which defendant has plead. Defendant further understands

14 that if the court imposes a sentence different from what the United States recommends, the

15 defendant will not be permitted to withdraw the guilty plea.

16 If the court, after reviewing the plea agreement, concludes that any provision is

17 inappropriate, it may reject the plea agreement giving the defendant, in accordance with

18 Fed. R. Crim. P. l l(c)(5), an opportunity to withdraw the guilty plea.

19 Other Agreements

20 a. The United States and the defendant stipulate and agree, pursuant to Rule 11(c)(l)(C)

21 of the Federal Rules of Criminal Procedure, that the loss amount for purposes of calculating the

22 defendant's Guideline sentencingrangeunder Section 2Bl.l is $ 578,000.

23 b. The United States and the defendant stipulate and agree, pursuant to Rule 11(c)(l)(C)

24 of the Federal Rules of Criminal Procedure, that the defendant's adjusted offense level (pursuant

25 to Section 2X4.1 and prior to an adjustment for acceptance of responsibility), shall not exceed

26 offense level ll.

27

28

5
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1 The United States will bring the nature and extent of defendant's cooperation to the

2 attention of the court, and the Bureau of Prisons, if applicable, at sentencing and any other

3 appropriate time. The United States retains the unrestricted right to make any and all statements

4 it deems appropriate to the Probation Office and to make factual and legal responses to any

5 statements made by the defendant or defense counsel or objections to the presentence report or

6 to questions by the court at the time of sentencing.

7 Acceptance of ResPQ_11sibili'g

8 Assuming the defendant makes full and complete disclosure to the Probation Department

9 of the circumstances surrounding the defendant's commission of the offense, if the defendant

10 would be eligible for a recommended two-point reduction pursuant to Section 3E1.l of the

l l Guidelines and, if the defendant demonstrates an acceptance of responsibility for this offense

12 up to and including the time of sentencing, and provided defendant accepts the terms of this

13 agreement, the United States will recommend a three-point reduction in the advisory sentencing

14 guideline offense level, pursuant to Section rEl .1 of die Guidelines.

15 Criminal History Options This plea agreement is expressly conditioned upon the

16 accuracy of the defendant's criminal history as known by the government at the time of the plea.

17 The discovery of any criminal history in addition to that known shall entitle the government to

18 withdraw from this agreement.

19 4.

20 If the defendant fails to comply wide any obligation or promise pursuant to this

21 agreement, the United States:

22 (1) may, in its sole discretion, declare any provision of this agreement null and

23 void in accordance with paragraph (6) below and the defendant understands that the defendant

24 will not be permitted to withdraw the plea of guilty made in connection with this agreement;

25 (2) may prosecute the defendant for any offense known to the United States for

26 which the defendant is responsible, and defendant waives any statute of limitations, Speedy Trial

27 Act, and constitutional restrictions for bringing charges after the execution of this agreement;

28

Breach of the Agreement

6
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Agreement to Make Restitution

Agreement to Dismiss or Not to Prosecute

1 (3) may argue for a maximum statutory sentence for the offenses to which

2 defendant has pled guilty;

3 (4) may use in any prosecution any information, statements, documents, and

4 evidence provided by defendant both before and after the plea agreement including derivative

5 evidence;

6 (5) may advise the Bureau of Prisons that defendant is no longer a cooperating

7 witness, and recommend redesignation of defendant to a higher custodial level.

8 (6) If there is a dispute regarding the obligations of the parties under this

9 agreement, the United States District Court shall determine whether the United States or the

10 defendant has failed to comply with this agreement including whether the defendant has been

l l truthful.

12 5.

13 Defendant speciiically agrees to make restitution in an amount to be determined at the

14 time of the defendant's sentencing.

15 6.

16 Pursuant to Fed. R. Crim. P. 11(c)(1)(A), the United States will dismiss the following

17 charges/crimes: Count 4 of the Indictment.

18 a. This office will not prosecute the defendant for any offenses committed by the

19 defendant, and known by the government, in connection with his employment with American

20 National Mortgage Partners .

21 b. This agreement does not, in any manner, restrict the actions of the United States

22 in any other district nor bind any other United States Attorney's Office.

23 c. The United States is not presently aware of any other federal/state investigations

24 or charges.

25 7.

26 The defendant waives any and all motions, defenses, probable cause determinations, and

27 objections which the defendant could assert to the indictment or information or to the Court's

28

Waiver of Defenses and Appeal Rights

7
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Perjury and Other False Statement Offenses or Other Offenses

9. Bejggtitution of Prosgcutipn

10. Disclosure of Information to U.S. Probation Office
1

1 entry of judgment against the defendant and imposition of sentence upon the defendant,

2 providing the sentence is consistent with dies agreement. The defendant further waives: (1) any

3 right to appeal the Court's entry of judgment against defendant; (2) any right to appeal the

4 imposition of sentence upon defendant under Title 18, United States Code, SeCtion 3742

5 (sentence appeals); and (3) any right to collaterally attack defendant's conviction and sentence

6 under Title 28, United States Code, Section 2255, or any other collateral attack. The defendant

7 acknowledges that this waiver shall result in the dismissal of any appeal or collateral attack the

8 defendant might file challenging his conviction or sentence in this case.

9 8.

10 Nothing in this agreement shall be construed to protect the defendant in any way from

l l prosecution for perjury, false declaration or false statement, or any other offense committed by

12 defendant after the date of this agreement. Any information, statements, documents, and

13 evidence which defendant provides to the United States pursuant to this agreement may be used

14 against the defendant in all such prosecutions .

15

16 If defendant's guilty plea is rejected, withdrawn, vacated, or reversed at any time, the

17 United States will be free to prosecute the defendant for all charges of which it has knowledge,

18 and any charges that have been dismissed because of this plea agreement will be automatically

19 reinstated. In such event, defendant waives any objections, motions, or defenses based upon the

20 Statute of Limitations, the Speedy Trial Act or constitutional restrictions in bringing of the later

21 charges or proceedings. The defendant understands that any statements made at the time of the

22 defendant's change of plea or sentencing may be used against the defendant in any subsequent

23 hearing, trial, or proceeding as permitted by Fed.R. Crim.P. 1 l(f) and Fed. R. Evid. 410.

24

25 The defendant will cooperate fully with the United States Probation Office. Such

26 cooperation will include truthful statements in response to any questions posed by the Probation

27 Department including, but not limited to:

28

8



r

•
\

Case 2:07-cr-01390-DGC Document 573 Filed 11/08/10 Page 9 of 14
1

1 (1) All criminal history information, i.e., all criminal convictions as defined

under the Sentencing Guidelines.

(2) All financial information, e.g., present financial assets or liabilities that

4 relate to the ability of the defendant to pay a fine or restitution.

All history of drug abuse which would warrant a treatment condition

2

3

5

6

7

8

9 11.

10 a. Nothing in this agreement shall be construed to protect the defendant from civil

11 forfeiture proceedings or prohibit the United States Hom proceeding with and/or initiating an

12 action for civil forfeiture.

13 b. Defendant will identify all assets and identify the source of income used to obtain

14 the assets. Defendant will identify all assets used to facilitate the commission of any crime

15 charged in this indictment. Defendant will testify truthfully in any civil forfeiture proceeding.

16 c. Further, this agreement does not preclude the United States from instituting any

17 civil or administrative proceedings as may be appropriate now or in the fixture.

(3)

as part of sentencing.

(4) All history of mental illness or conditions which would warrant a

treatment condition as a part of sentencing.

Forfeiture. Civil. and Administrative Proceedings

\
18

19 I further admit that if this matter were to proceed to trial the United States couldprove

20 the following facts beyond a reasonable doubt:

21 Elements: Misprision of a Felony (18 U.S.C. §4)

22 1. Between in or about 2001, and March 2003, in the District of Arizona;

23 2. The defendant had knowledge of or was aware of a high probability and deliberately

24 avoided learning the truth about, the actual commission of felony offense, namely Conspiracy

25 to commit Mail Fraud, in violation of 18 U.S.C. § 371; and

26 3. The defendant concealed and did not as soon as possible make known the same to

27 some judge or other person in civil authority under the United States.

28

FACTUAL BASIS

9
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1 The essential elements of Mail Fraud, as to the instant matter, are as follows :

2 (1) Others made up a scheme or plan for obtaining money or property by making false

3 promises or statements ,

4 (2) Others knew that the promises or statements were false;

5 (3) The false promises or statements were material, that is died would reasonably

6 influence a person to part with money or property,

7 (4) Others acted with intent to defraud; and

8 (5) In advancing, furthering, or carrying out the scheme, others deposited, or caused to

9 be deposited, a matter or thing to be delivered by a commercial interstate delivery service or the

10 United States mail.

11 Facts

12 In or about 2001, Lawrence Dunning ("Dunning") hired me to work for his company,

13 Creative Financial Funding ("CFF"), as a sales associate. On January 3, 2002, Dunning formed

14 American National Mortgage Partners ("ANMP") to replace CFF after the Arizona Corporation

15 Commission issued a Temporary Cease and Desist Order to CPF on or about October 15, 2001 .

16 The nature of CFF's, and later An MP's (collectively "ANMP"), business was making,

17 negotiating or offering to make or negotiate loans secured by Arizona real property. As an

18 ANMP sales associate, I solicited investments in An MP's programs. ANMP would identify

19 individuals who sought a loan but were unable to obtain a conventional loan. The borrowers

20 were willing to pay an interest rate as high as 36 percent. ANMP would locate investors to fund

21 Me loans. As I explained to investors, their funds would be consolidated into member-managed

22 limited liability companies ("LLCs") and investors would be members of the LLC. The

23 investors' funds would be secured by liens on the borrowers' real estate. Anlv[p would create

24 an "Illinois Land Trust," whereby the borrower transferred his personal interest in the property

25 to a trust. ANMP would become the trustee of the trust and investors became the beneficiaries

26 of the trust. If the borrower made scheduled payments on the loan funded by the investor,

27 ANMP would make monthly payments to the investor. If the borrowerdefaulted on the loan

28

10
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1 funded by the investor, ANMP would foreclose on the borrower's real estate, sell the real estate,

2 and refund the investor's funds .

3 In April 2002, while I worked as a salesman for ANIVIP, Dunning requested that I serve

4 as a trustee for An MP's investors' trusts. In addition to commissions I earned on investments

5 I solicited as an ANMIP salesman, I was paid $2,500 per monde to serve as a trustee at ANMP.

6 As a trustee, Iwis obligated to ensure that ANMP investors' funds were secured by borrowers '

7 real estate. Despite this responsibility, and at Dunning's request, I did not conduct any due

8 diligence in my role as a trustee, including verifying whether deeds of trust were recorded, or

9 whether investors were repaid when deeds oftmst were released on borrowers' property which

10 served as collateral for investors' funds. In essence, I was paid as a trustee to "rubber stamp"

1 l documents provided to me by Dunning or other ANMP employees. As a consequence, ANMP

12 investors lost their investments when I released deeds of trust on property that served as

13 collateral for investors' loans, but failed to ensure that investors were repaid. Specifically, on

14 or about May 24, 2002, after the borrower, High Chaparral Trust, repaid a $150,000 loan and

15 the $150,000 was deposited into An MP's bank account, I released the deed of trust to the

16 borrower. However, I failed to ensure that the investors were repaid as promised by ANMP.

17 Similarly, on or about November 13, 2002, I quit claimed title to another investment property,

18 Roosevelt Street, without the knowledge or consent of the investors, including three investors

19 from whom I had solicited $22,000 in investments. By deliberately avoiding learning the truth

20 that Dunning was using me, as a paid trustee, to mislead and defraud ANMP investors, I did not

21 notify any authority about the knowledge that Dunning, and others, had committed criminal

22 offenses.

23 I understand that I will have to swear under oath to the accuracy of this statement, and if

24 I should be called upon to testify about this matter in the future, any intentional material

25 inconsistencies in my testimony may subject me to additional penalties of perjury or false

26 swearing which may be enforced by the United States under this agreement.

27

28
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1

2 I have read each of the provisions of the entire plea agreement with the assistance of

3 counsel and understand its provisions.

4 I have discussed the case and my constitutional and other rights with my attorney. I

5 understand that by entering my plea of guilty I will be giving up my rights to plead not guilty,

6 to trial by jury, to confront, cross-examine, and compel the attendance of witnesses, to present

7 evidence in my defense, to remain silent and refuse to be a witness against myself by asserting

8 my privilege against self-incrimination -- all with the assistance of counsel -- and to be presumed

9 innocent until proven guilty beyond a reasonable doubt.

10 Information/wag/er of Indictment I understand that have a right to have the charge(s)

l l prosecuted by an indictment returned by a concurrence of 12 or more members of a legally

12 constituted grand jury consisting of not less than 16 and not more than 23 members. By signing

13 this agreement, I knowingly waive my right to be prosecuted by indictment and to assert at trial

14 or on appeal any defects or errors arising from the information, the information process, or the

15 fact that I have been prosecuted by way of information.

16 St_atute of LimitationsWaiver'

17 I agree to waive and not raise the statute of limitations as an affirmative defense to the

18 Information. Pursuant to United States v. Caldwell, 859 F.2d 805 (9'" Cir. 1988)and United

19 States v. Akmakyian, 647 F.2d 12 (9"' Cir. 1981), I agree to waive the statute of limitations as

20 an affirmative defense to the charge in the Information.

21 I agree to enter my guilty plea as indicated above on the terms and conditions set forth

22 in this agreement.

23 I have been advised by my attorney of the nature of the charges to which I am entering

24 my guilty plea. I have further been advised by my attorney of the nature and range of the

25 possible sentence and that my ultimate sentence will be determined after consideration of the

26 advisory Sentencing Guidelines. I understand Mat the Guideline Range referred to herein or

27 discussed with my attorney is not binding on the court and is merely an estimate.

28

DEFENDANT'S APPROVAL AND ACCEPTANCE

12
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1 My guilty plea is not the result of force, threats, assurances or promises other than the

2 promises contained in this agreement. I agree to the provisions of this agreement as a voluntary

3 act on my part and I agree to be bound according to its provisions.

4 I fully understand that, if I am granted probation or placed on supervised release bathe

5 court, the terms and conditions of such probation/supervised release are subject to modification

6 at any time. I if I violate any of the conditions of my

7 probation/supervised release, my probation/supervised release may be revoked and upon such

8 revocation, notwithstanding any other provision of this agreement, I may be required to serve

9 a term of imprisonment or my sentence may otherwise be altered.

10 I agree that this written plea agreement contains all the terms and conditions of my plea

11 and that promises made by anyone (including my attorney), and specifically any predictions as

12 to the guideline range applicable, that are not contained within thiswrittenplea agreement are

13 without force and effect and are null and void.

14

further understand that,

482: 99 874
Paul Jeffrey Meka
Defendant

I

DEFENSE ATTORNEY'S APPROVAL

I am satisfied that my defense attorney has represented me in a competent manner.

15 I am fully capable of understanding the terms and conditions of this plea agreement. I

16 am not now on or under the influence of any drug, medication, liquor, or other intoxicant or

17 depressant, which would impair my ability to fully understand the terms and conditions of this

18 plea agreement.

19

20
21 Date

22

23

24

25

26

27

28

I have discussed this case and the plea agreement with my client, in detail and have

advised the defendant of all matters within the scope of Fed. R. Crim. P. 11, the constitutional

and other rights of an accused, the factual basis for and die nature of the offense to which the

guilty plea will be entered, possible defenses, and the consequences of the guilty plea including

the maximum statutory sentence possible. I have further discussed the concept of the advisory

13



,4 ',LDate m
for Defendant

Jaso
Atto

UNITED STATES' APPROVAL

I have reviewed this matter and the plea agreement. I agree on behalfofthe United States

that the terms and conditions set forth are appropriate and are in the best interests ofjustice.

DIANF J. HUMETEWA
United States Attorney
District of Arizona

fvs /0
Date John R. L ez IV

Assistant .S. Attorney

COURT'S ACCEPTANCE

\\/41 I W
Date u
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. u la
1str1ct Ju

Hon. Mary
United States e11.-
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1 sentencing guidelines with the defendant. No assurances, promises, or representations have been

2 given to me or to the defendant by the United States or by any of its representatives which are

3 not contained in this written agreement. I concur in the entry of the plea as indicated above and

4 on the terms and conditions set forth in this agreement as in the best interests of my client. I

5 agree to make a bona fide effort to ensure that the guilty plea is entered in accordance with all

6 the requirements offed. R. Crim. P. 11.

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28
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UNITED STATES DISTRICT COURT
DISTRICT OF ARIZONA

United States of America **Amended to reflect restitution amount

JUDGMENT IN A CRIMINAL CASE
v. (For Offenses Committed on or After November 1, 1987)

Paul Jeffrey Meka No. CR 07-01390-006-PHX-MHM

Jason D. Lamm (Retained)
Attorney for Defendant

USM#: 87848-008

THE DEFENDANT ENTERED A PLEA OF gutty on 04/22/2009 to Count Cne of the Information.

ACCORDINGLY, THE COURT HAS ADJUDICATED THAT THE DEFENDANT IS GUILTY OF THE
FOLLOWING OFFENSE(S): violating Title 18, U.S.C. §4, Misprision of a Felony, a Class E Felony
offense, as charged in Count One of the Information.

IT IS THE JUDGMENT OF THIS COURT THAT the defendant is hereby committed to the custody
of the Bureau of Prisons for a term of SIXTY (60) DAYS on Count One, with credit for time served.
Upon release from imprisonment, the defendant shall be placed on supervised release for a term
of ONE (1) YEAR on Count One.

IT IS FURTHER ORDERED that all remaining counts are dismissed on motion of the United States.

CRIMINAL MONETARY PENALTIES

The defendant shall pay to the Clerk the following total criminal monetary penalties:

The defendant shall pay a special assessment of $100, which shall be due immediately.

The Court finds the defendant does not have the ability to pay a fine and orders the fine waived.

$100.00 $0.00 $497,000.00

Restitution shall be paid to the following victim in the following amount:

SPECIAL ASSESSMENT: FINE: REsTITuTIon:

The defendant shall pay restitution to American National Mortgage Partners' Receiver ("ANMP"),
James Sell, in the amount of $497,000.00, to be paid in equal monthly installments of one-hundred
dollars ($100) to commence sixty (60) days after the release from imprisonment to a term of
supervised release.

l incarcerated, payment of criminal monetary penalties are due during imprisonment at a rate of not less than $25 per quarter
and payment shall be made through the Bureau of Prisons' Inmate Financial Responsibility Program. Criminal monetary
payments shall be made to the Clerk of U.S. District Court, Attention: Finance, Suite 130, 401 West Washington Street, SPC
1, Phoenix, Arizona 85003-2118. Payments should be credited to the various monetary penalties imposed by the Court in
the priority established under 18 U.S.C. §3612(c). The total special assessment of $100.00 shall be paid pursuant to Title
18, United States Code, Section 3013 for Count One of the Information.

EXHIBIT

S- 20 b
ITTEDM
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Any unpaid balance shall become a condition of supervision and shall be paid within 90 days prior to the expiration of
supervision. Until all restitutions, fines, special assessments and costs are fully paid, the defendant shall immediately notify
the Clerk, U.S. District Court, of any change in name and address. The Court hereby waives the imposition of interest and
penalties on any unpaid balances.

SUPERVISED RELEASE

Upon release from imprisonment, the defendant is placed on supervised release for a term of ONE
(1) YEAR on Count One.

The defendant shall report to the probation office in the district to which the defendant is released
within 72 hours of release from the custody of the Bureau of Prisons.

1
2

complete written report within t
inquiries by the

, and shall
month.

probation officer and follow the instructions of

5
6 You shall work regular at a lawful occupation unless excused by the probation officer for

8)
9) You shall not purchase, possess, use,

substance as defined in section 102 of the Controlled Substances Act 1 .
related to such substances, without a prescription y a licensed medical

Possession of controlled substances will result in mandatory revocation of your

or other places specified by the Court
used, distributed

and shall not associate

The drug test.ing condition is suspended based on the Court's determination that the defendant
poses a ow risk of future substance abuse.

It is the order of the Court that, pursuant to General Order 05-36, which incorporates the
requirements of USSG §§5B1 .3 and 5D1 .2, you shall comply with the following conditions:
I You shall not commit another federal, state, or local crime during the term of supervision.

You shall not leave the judicial district or other specified geographic area without the
ermisslon of the Court or probation officer. .

3) au shall report to the Probation Office as directed bathe Court or probation officer
submit a truthful and e first five days of each

4) You shall answer truthfully all
the probation officer.
You shall support your dependents and meet other family responsibilities.

schooling, train in, or o/her acceptable reasons. .
7) You she notify t e probation o acer at least ten days prior to any change of residence or

employment.
You shall refrain from excessive use of alcohol and are subject to being prohibited from the use
of alcohol if ordered by the Court in a special condition o supervision.

distribute or administer any narcotic or other controlled
U.S.C. §801 ) or any

paraphernalia
proc itloner. . .
erm of supervision.

10) You shall not frequent places where controlled substances are illegally sold,
or administered,

11) You shall not associate with anytpersons engaged in criminal activity, .
with any person convicted of a ebony unless granted permission to do so by the probation
officer.

12) You shall permit a probation officer to visit at any time at home or elsewhere and shall permit

13) You shall the probation officer (within forty-eight (48) hours if.during a
weekend or on a by a law enforcement officer.

14) You shall not enter into any agreement to act as an informer or a special agent of a law

, you shall notify third parties of risks that may be

Ifthou have ever been convicted
you shall refrain ram possession of anyflrearm

15) As directed by the probation

probation officer to make such notification and to confirm your compliance with such
notification requirement.

16) If you have ever been convicted of a felony, you shall refrain from possessing a firearm,
ammunition, destructive device, or other dangerous weapon.
of a misdemeanor involving domestic violence,
or ammunition. Possession of a firearm will result in mandatory revocation of your term of

confiscation of any contraband observed in plain view by the probation officer.
immediately notify .

hall ay) o being arrested or questioned

enforcement agency without the permission of the Court.
o ricer

occasioned by your criminal record or personal history or characteristics, and shall permit the



I'll

Case 2:07-cr-01390-MHM Document 579 Filed 11/19/10 Page 3 off

CR 07-01390-006-PHX-MHM
USA vs. Paul Jeffrey Meka

Page 3 of 4

17)

18)
19)

20)

supervision. This prohibition does not apply to misdemeanor cases that did not entail domestic
violence, unless a special condition by the Court.
Unless suspended *?y the Court, .15 days of supervision and thereafter at least two, but no more than two periodic substance
abuse tests per year of supervision,
If supervlsion fol owe a term of imprisonment,
in the district to which you are re eased within seventy-two (72) hours of release.
You shall pay any monetary penalties as ordered by he Court.

pay restitution, fines, or special assessments.
f you have ever been convicted

federal felony) listed under 42

§

of any qualifying or military offense
. . U.S.C..§ 14135a d)(1) or 10 U.S.C. §

cooperate in the collection of DNA as directed by t
1 135a(a)(2).

is lmlposed . . . .
you she l submit to one substance abuse test within the first

pursuant to 18 U.S.C.§3563(a)(5) and 3583.(d),
you shall repo In person to the Probatlon Office

You will notify the probation
officer of any material change in your economic circumstances that might affect your ability to

federal (including
] 1565 d), ,l0u
e probation officer pursuant to 2 U.S.C.

s

The following special conditions are in addition to the conditions of supervised release or supersede
any related standard condition;

1.

2. or

You shall provide the probation officer access to any requested financial information.

You are prohibited from making major purchases, incurring new financial obligations,
entering into any financial contracts without the prior approve of the probation o acer.

You are restricted from engaging in the following occupation, busine.ss,
Investment sales, or in any capacity where you are responsible for handing
other individuals.

or professi0nj
the dances of

THE COURT FINDS that you have been sentenced in accordance with the terms of the plea
agreement and that you have waived your right to appeal and to collaterally attack this matter. The
waiver has been knowingly and voluntarily made with a factual basis and with an understanding of
the consequences of the waiver.

The Court may change the conditions of probation or supervised release or extend the term of
supervision, if less than the authorized maximum, at any time during the period of probation or
supervised release. The Court may issue a warrant and revoke the original or any subsequent
sentence for a violation occurring during the period of probation or supervised release.

///

3.
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IT IS FURTHER ORDERED that the Clerk of the Court deliver two certified copies of this judgment
to the United States Marshal of this district.

The Court orders commitment to the custody of the Bureau of Prisons.

The defendant shall self-surrender for service of sentence at the institution designated by the
Bureau of Prisons or United States Marshal by 12:00 p.m. on 1/4/2011 .

Date of Imposition of Sentence: Wednesday, November 3, 2010 (Amended: 11/19/10)

I
DATED this 19th day of November, 20th.

mite States Distric Jucfg

RETURN

I have executed this Judgment as follows:

Defendant delivered on to _ _ _ at _ -
institution designated by the Bureau of Prisons, with a certified copy of this judgment in a Criminal case.

1 the

United States Marshal

.- "
|t Ma fshaBy- DeP'* v

CR 07-01390-006-PHX-MHM . Dunning
11/5/10 3:19pm
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AVC Carefree Villa e DevCo, LLC

December 10, 2010

Sandra B. Kelley, Manager
Sales and Commercial Leasing Section
AZ State Land Department
1616 West Adams
Phoenix, AZ 85007

RE: AZ State Land Department Certificate of Purchase #53-110022

Dear Ms. Kelley:

AVC Carefree Village DevCo, LLC ("AVC") and the Arizona State Land
Department ("ASLD") have, over the last several years, been working on payment
extensions to annual interest and extended zoning schedules for the 49 acres
("Property") in Carefree that AVC purchased from ASLD in August, 2006. The
reason for these extensions was caused by the deteriorating national economy,
collapse of the local real estate market, and the inability to attract financing for the
continuing needs to rezone and develop the Properly .

For the past several months we have been in the process of rezoning the Property
from R70 to R43-RUPD. The Town of Carefree has put a condition on that
rezoning subject to AVC deeding the designated 5 acre park site at the time of
zoning approval. In your letter dated November 29, 2010 to DJ. Stanley,
Assistant Planner for Carefree, you noted that AVC needed to obtain fee simple
title to any land dedicated to Carefree. It is also obvious that that will apply to the
park site which Carefree wants to be deeded to them upon the rezoning. For this
reason we are not able to continue the rezoning effort under those conditions.

Another reason for this letter is to discuss one of the terms of the Amended and
Restated Payment Extension Agreement dated April 8, 2009. On December 3 l,
2010 a $100,000 principal reduction payment is due. AVC is not able to meet that
obligation. In order to fund the expenses associated with the rezoning effort and
other Property obligations, AVC has issued several capital calls firm existing
investors who to date have fixnded over $200,000. Our last effort for a third
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capital call met with no success. The investors in the Care8'ee development
venture have unanimously run out of patience with the economy and decided not
to fund any additional monies.

Ms Kelley, AVC has earnestly attempted to plan the development of this Property
and appreciate the cooperation that we have received firm the ASLD in
negotiating extension agreements and rezoning schedules. Unfortunately, we are
not in a position to continue that effort because of the following:

2.

Carefree has put restrictions on obtaining the entitlements that we
cannot meet.
AVC cannot meet the terms and conditions of the Amended and
Restated Payment Extension Agreement dated April 8, 2009.
AVC has no alternative capital sources to continue necessary
funding of the Property.

For the above reasons we would like to schedule a meeting with the ASLI) to
further discuss any alternatives that would allow us to continue the ownership and
development of the Property. If that is not successful, another alternative would
be to discuss the continued effort to obtain the R43-RUPD rezoning. The timing
is good with the Town of Carefree and there hasn't been any resistance from
residents and neighbors. AVC is willing to pursue this effort if the ASLD has
funds to finance that effort. Clearly, the property will be significantly more
valuable zoned for the 32 lots we have planned. As is, the land is virtually
unfeasible for any residential development as only 20 lots are allowed (as
currently zoned) with additional restrictions that run with the land.

If you have available funds to retain us to complete the rezoning, we are available
to discuss same for a near date. We will be calling you to schedule a meeting.

Sincerely,

Richard C. Hawkins, President
Arizona Village Ccnmnunities Operating Company, Managing Member

cc: Helen Shapiro, Attorney General's Office
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USA BARCELGNA ADVISORS, LLC
»-w- ..,-,~.

:I QQ.. Hive
Tom
Bruce
Bob

FROM:

v  "

" "

r C.
. 4 *

DA TE:

Jeff Tacts

March 13, 'z0I4

SUBJECT: 2014 Final Budget

Attached please find the following final documents for your tiles and as reference to understand
the 2014 budget for Advisors as we proceed through 2014:

- Monthly budget analysis of revenue and expense line items with 2013 Actual results.
- Compensation worksheet
- Statement of Deferred Compensation
- Capital Expenditure worksheet

As discussed previously the Final Budget produces some excess cash flow towards the second of
the year and a deficit in December due to the Bonus interest that's due, I'd propose that we not
focus on the excess cash in the bank, but stick to the budget, build some cushion, stay frugal and
continuing grinding and build reserves going into 2015.

In order to eliminate confusion, please shredprevious versions of the Budget and the supporting
schedules. If you have a questions or comments, feel flee to call,

EXHIBIT
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[JSA BARCELONA ADVISORS, LLC
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Bruce

Bob

FROM: Jeff Teeth.
f/"

75

DATE: March l3,~ 014

SUBJECT: New Operational Bank Account

Effective last week we opened a new bank account at Alliance Bank, which has its Scottsdale
Branch just % a mile up Scottsdale Road. in addition, this Bank has a fuller suite of services for
us, along with real estate lending, bridge financing and other tradition services we may need in
the future and developing this operational relationship and track record may be helpful in this
regard.

Checks Fiori this account that are less than $5,000 can be signed by either Dick, Tom or me.
Checks $5,000 or greater will require two signatures. Checks will be run twice a month on the
l 5'h and at month-end and will be printed using our QuickBooks software by Connie. This will
allow us to only handle this information once for check processing and accounting purposes,
both and assure that account distribution of checks are handled consistently with the account
structure four books and records,

AH company expenses should be paid for via setting up corporate accounts with vendors and
being billed monthly or ACI-I transfers (last resort) and I can help with either to facilitate. Other
expenses paid by us will be reimbursed to you on a timely basis upon submitting an expense
report (see form available on the server).

Thanks for your help in this matter.

EXHIBIT

cc:
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This communication is cfirec. exdusivelv to individuals currently engaged as executive members of USA Barcelona Really
Advisors andnorninees lobe directors or advisors to board of USA Barcelona Really Trust and corporate counsel.

I a

.r

'fr' / 9

Deck HarkingFrom. 6'
\

g

I
* -4

T431

_/9

I.J

w/

/'

Executive Members of USA Barcelona Realty Advisors .. GT Simmons, 8<uce Orr, 801; Keegan, Deck Harking;
Dawrl Berty, Murray Dow, Steve

r 4*

J.
6Nominees as directors or advisors lo the board of USA Baceiona Realty Trust -

Gold, Tom Latten, Alien Weintraub
Company counsel .- ChaNge Bent

/M
4 I44~ TM ~"~2~'"47

%4 @M< 1,r

g

The woNs dfnne :ma the 'restart" al' the Barcelona quest back in October has taken hold and we aelhave been moving fuzward
on seve4aI fonts.

(£ *7 " ' 5V i

We are cusTerxt!v ssttirra un the offices of the REIT andAdvisor at:

USA Bametona Redly Advisors
7025 n. Sootisdale Rd., Suite 150
Swttsfiale. AZ 85253

J
»/

Phones will be connected tomorrow - main line - 480-6254355
A separate fax number willbe established shortly.
Mew web site is currently under deveionmsnt.

The initial $70,000,000 Stock O1Terir\g will be marketed by Allen Weintraub through a group of approximately 1200 independent
registered irwesimeni swivisois with whom he has a standing reiaiiqnshib. We Dian to conduct a fd1ow~cmn offering of
$100 900.008 in aclproxirnaieiy 12 months.

USA Barcelona Reedth Advisors is the advisor to the RElT. it is being curraitly capitalized at $1MM through a private offering
old in lout s25/0.000 Units. One Unit is subscribed and two Units are cumantly pending. We are confident thy iofferirio will be
fully subscribed within the next 50 days.

8 The REIT will acquire Marriott and Hutton select service holds and Class B+ of better apartment communities. The Foieeast
saris for 8 hotels and 6 apartment communities. Additionally. the REIT will posisibty acquire or JV nthcr
properties, and, we envision one or two Ng in nt had ventures.

,M * .4
independent board m@4nt.;&s m the near future,

m e
4

We will Ba %41994849 to: a f

w Outside directors and advisors will be compensated by the REt'r in addition to being issued stock options in the REIT's
Ciao: A Qommon Shares. Vesiéng is being deiewnined at this time

Ar Board iviembas win be asked to patidpete in monihiy teleconfeenoeis and an arxnuai seeing here in Scottsdale.
We anticipate conducting an SEC registration in 2014 or2015. based on when we apptuach the 500111 stock The
REIT's stock units are bing offered in minimum Unit amounts d $250K. The ottering is a Reg D 506 and will be sold
ptimaily to investors with residences in six souttvwsstem states. Other states may be added as alppmpliate.

9/ We have conducted extensive research cm both holds and apartments and anticipate that the six planned hots acquisitions
will come from those heteis for which we have already coriducled die diligence. The apartment acquisitions are anticipated
Io come swam ourohases and JVs with a few select apartment deiveinpmentfmanagement companies. including Lincoln
Pmpenies.

Ar The Advisors ownership wt!! incorporate its current executive manners, investors acquiring positions in the current StMM
sfiering and n%h=>r= Sr Be The individuals who made loans and acquired ecxuitv interest in TM early srmtsrure £2009 through

EXHIBIT
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Mr r.ullonAnrr~ulluc YARNELL HILL FIRE 21 1»'4l Iolln'l" ml |

Charities~ deciding hm/v ts) dispel'as@ ds
Theme ale disparate goals fox
the estimated $7 mil raised

Any l1'll1I\'l°r fllhnls. will 114 In u1lu°l In-Iavl vllnrta
mrullml Arlr.nlI:1. °'W¢' n--l1urll1 Inn [umm-.v he' elf tlwud

1°\l°I'Y II h1»Ilr:~ "ll a1Vv1.1l'l' m .\a°1/llII:1" I nlttlvl anal

Up Russ wiles
Me Nrpubln la:<mu»uo1»

1

Dur slnl'l in Y:aw11w1i (̀ u1II11$° is cuulvvlulu; as local
sive.-rinl; clllllll1ilh:l.° 11031 wick Lu ;:uilll.' mar l:l':lnl-Ulznk
lm! slrnlvl:3*." llruwlwll :¢:ml

l*°l'llll\ ll11'l'L'. SIM' 881111 key vlrlllllllillllv ll.':l1l1°l1» :mol
l'l111Itsl:l1 inn rL'l\l'vx1°IIl:IIn's~:» will lll.°l'1II "ulr~nl1 f§1l111
I1L'1~de= :and uuskilu: 4rau11 :ll.*IIi:~illa1Is

J`l:is lnonuzy' tmlld wind uP :Lu :purl in cnlasvs l°rnI11
nffnrslalhlu Iwusim: Fur u.lL4pl:IL'vJ rvsislullls Lu 1.v1l\!l1l\.
:1:~=s=isI:mc:°, 4.'l\vir11:\11\vnt:1l rlvalllllp :mud vmlII1nl11il v rt
1m11111m

Iirmvm-ll vrlllvnl Thu Yslruvll IIIII |*.1 l|.° llml:ll:r1l: vi
forts Thu Arlzu1IzI ('uzIlnumlly l"l1und:l1u:l1's 1a1n8u51 veer
in crlnncclion with :| dis:z:ar:.-r. 'llw ;:r:mla rcl:\:1\'u¢1 uuun
vs' !°r¢Iln cnrpnr:ntim\:». l̀ numl:a1i»:l:a ad mnrv lIam h7u
l1L°l\l1lv. I.:1rl:v.' uu|\l 1'i1u1l||r:¢ mrluslv law Wvlllk I°uulnlas
Tim! Ami ill' £'h:1\1m'v5' l~°nllm1:1l1n11

lglrnzNiunlns Imvc :4luv»'v¢I hut stall Orv cmullug in, ;~h\
Silly

medicsinjuredor ki!lcd in the Linc of duty- nlrcudy

ally the money should Ba used. Some non-prulhs are

Penult: who were nmvvtl Hy the tlunlli um! 1lev:1s1:l
lion cznuscll Hy the Ynrnull Hill I-'1re lmvv llrvn nlwllllll
their wnllcts mol raising money for weeks. Now, the
charities deluged by that generosity. incl using some or
Ari2onn'$ notable nun~prufit orgitniuuions arc deter
mining how nm! when to distribute the hulk of the du
[131\12d funds

Some non-profil groups. inclining Thu a\nieric:m
Red Cross and the 100 Club al' Arizona - which sup
parts famdics of fircfightcrs. police officers and Para

have cut checks or spent some of their money on relief
efforts

Elul mos! of the estinmtcd $7 million that has been
raised has not Yul been disbursed

Thcgmunsarein varying stagesofdeciding how ex

focusmgon the needs of the families of the19 firefight
ere killed m the wildfire. Others are hiking 11 broader
approach,a1m1ng lohelp rebuild the nrea.Their efforts
could include assistance to displaced Yam ell residents
paying for environmental cleanup. helping wildlife re
cover and other causes

Wc'rc working on pulling; Mm process Intguthen
said Meunn llrowneIl,4:hlef lxusineitn-:levelopmen1 ml

which has more than $932,000 in two separate Ynrnell
brand officer for the Adzonu Community l"nundll\iun

Dccuntralizod approach
\':lrimle= ulhrr l{l'll1lll\, Im.l111II11;1 lln- :i;1|'.':s1u1u Artily,

bluulwall al' Vvlmrrzul Arl/.n¢l:1 :Oni 1%-l>\11I.1al lha1l\lw»
ills IIr1V1° l\lvll l°\larl.vll:l;' m4 I!I1°.' far 11ll1»': urns . IN °. ll
lime. ml law wlhlln

Vine' :\tIn181-1 l)I:lllullUIII.n Iv. 11.lv\' l1l'll1lul In l u111u I
$»7lI.'&,IHHI, w1lII ll1llslr.n:»lm1 \*llulls curlalsuullln. \1 n1I
\\'lll\l¢lII» Kane Kr:m-1: :wzml 'l.In- |||r1l\\°*,' wall lac ws: Inly
Illll(°lllh al' Arlzfrllsu, Ivan' Alur1'u°:II1 liva I 'Ru~~» nm! l'I.1.~»
pull |"|1s°I1pI1lv|°:\l'II|Ir|l|\.-

Hsu* r1tl.'ml1l Inpaulllaa l 1:1 . rmmlrul allmll! l°\[l ||l 1¢l..l
Ilnll:¢,\ll¢ll\\:r:&. laaalw >:1lv4.€ll1cl Xmas, :~l\nrlM;: 1-v&.ut5 .Md
ulllur vffnrls fun! to w1l1ll.Irv rulnuf

Arizm1:s's dccv1\Ir=1l1¢cd \:hnru:ll:Ic elf turn »l1llvr>»
furl u11iIlie°\§ |.°flnr1 s raT ezuaau- ulllvr ¢'I::\l§l:3r lll1l1II'Il1~»llll,,
Ilwlmlnlu' Um* l°uml line-tall, I;l1n1\l1I°l1 .ulla lim' l'»1»°.lull
M:II';s!l1nII taunlllllll! ll: Alla ll, wlnluh ||.Ir- 1 a1|:.1 ul m»l\
iII:I¢I 'Sh-I IIUIINNI

Kenneth 1-'L°1::ln-r;:. n lnlvmlit!lmnJ\llspu1vr¢-anllunnn
asluarm.-y lnleiunl iI\ \\':»:iII1n¥i11:I1. l}.l̀ , Clun Lr. a1|1111n 1:48L'r
Sm; ill: Ume 1-'und HamIl. !'a:1lnw> an un4»r¢l1n:l1c¢l up
11 rn:|cll l̀ uc1l:wl.} :1ru11ml Eu >ll\l:ll.° mm prlII'1l urn»111r :Ami
rvculnll\umls :| :<i¢1:1lh-, 1v11u-sizu- fits-all 11I1llq,' fur may
ill: lll5lllll'}iL'llll.'i1l}¢

ll' 1llv.-rr:'.~: $1 mlllwn and PJ 1l1.'u1l. Ilwll ¢l1vide it In
sail! l"uint:cr;;, flux led clmrilslhlv ulTurIs ilflvr IIIL

Suppl. ll lua'x°1=l'ial nit:|\'l¢>, llll.° \'1r;:ll1lil '11w11 nnsl Anrulril
('nu ,::ll1u1lu II :Md HH l»Illl'ul' M\°x1vulI11 will 4.[.:sl11
all4:\ia\.-4 Hi

l"vil\I1ur;; sl:l:1Luslx 11w l>r1n'ue1x al' 1l1slrlbulImg dlm:1
lions be kcal sillaplc. lr:11Isl1:1rul11 nm! zulwlll ave Lu puhilc
l'L°uclhm:k ml l,IIlnl.' r1.°=1sIIII:a!1ly queer:kI§.

it slw\lldll'l ltnlw Im1lgurlh:III hlhlsays l'l'n¢:1 when you
hr- :~:11d\lr:1l'l law prnwcul \11 wlwn the cllvcks gr in!

Just as non~prol'it groups have dlffcrcnt missions
Ana priorilics and niacin different stagesof theprocess,
theorganizations :ds vary inhow much information
they sluarc about their fundraising and disbursement
p0li¢:ics

Here is a rundown of how several key Arizona
groups are mnrunging donations and the :status of their
relief cffons

Amorlcan R46 Cross
1'l1v Gruel ('mlyull clmptrr of taw Alum-rlc:all 1h~11

Crass rttiwd :shunt $'lsu,tKlu Fur Ytlrnull rulwt. alum
with nm undlxctnes » a umnunt rt Mu nmiumtl luvul. must
of that ma: been spent. with less Blum $106,000 rvmnm

:aid llrlnn Gomez, a xptakcnnuun in l'hntruix
Mus-1 of Thu mummy was =qu'lu In .wt up. al:llT :Md

maintain shelters lot dlspkucuul rustdynts. 1ncludlnu in
Prescott amt Wlckcnhune. Casts tncludull lwtunl
ruughly685 volunleurs luthususilus. wmtu unpaid. the
volunteers required travel costs

I11cy also mauled III he Ml and haw ml. nltlmumll
many smyuul :tr nm :ml in Wwmmi Pull1-nu llnnuutun
nuts. Gums mid. Wlumwu mind [mol luyclaulu
uMsund h1uWWw1 swnwllmtnrclimusuWautllum

purple who could stay w IIi sumo fur up in tltrw
WM. he mid

Some Red Cams nmnuy :dm twill dlwully to dis
placed Ynmull and Waplw Valley wsidmtts, lncltMing
cash for nmunnr and find. For resident: with longer
win noeMl sue :we place to stay, the no Crum my
pay for :Mm wcudlld:wh and n
went rent. Gomez ate d

nwn\h's :apart
12 News r¢-purlrr llrurhm Rwalzrk nnarrallralml Id Kiln 1l/tl1h
I€:':l1'JI hr' r¢'llurIL'.r :H l'I1.s$.\l'Ill'5WUr1J¢llI:lrl'!IIIN'11 Ium Ar
m12-I-!.l8!.rf.

Flmflghtercharlties

ldnhu, old 12

any with 'Hr' ltcpuhllc. "A llll'l naming la, and an I¢al's
an d

Minor :aid his onznniruliun has sum sumo money Lu

The United Phoenix Firm Fighters Assucialiun and
Prescott Fircflghlcr'sCh:lr'llics have cswbhshcd xhcir
own non~profit relief fund to ncccn donntlnns lo bum:
in the families. It hns.cullc¢nc the single largest
amount, about $8 million, including nm estimated
$476000 raised at u Monday benefit concert realuring
Dicri<s Bentley

Disbursements hnvcn'l bccnmadc cl,us the groups
wanttomnkcsnrcthnlllnymcnlsarcscnttotlic correct
ruclpicnteo. it spokesman quid

Every penny - 100 percent of your tux-deductible
donation - will go to benefit the families al' our broth
ors who made the ultimate sacrifice," status n rclcznsc
nm the Phoenix grnull's website. ll directs individuals
and corporations in dnnutu to United Phuunix lfiru
Fighters Association Account No. 987218757 at any
Chase Bank brunch

Anoihur fircfilhtcr non-profit group, the Wildland
Firuflglllur Faun nliou based in liaise,
News :sol wcuk lama luelwuun$J00,0(¥)nnnl$SC)0,(llxl lull
been rniscd in nwtuury of Ur: Grltnilu lllounluin lim
$]1U1S~

Burk Minor Thu foundation dircclor. declined lo dis
cuss specific dollar amounts in an inlcrvlcw Wcdncs

Quinn um," Inc -ad

fnmillcsof the fallen fircfiglucrs and donzncd n 9.l'ou1
tall bronze mcmorinl to ll: Prcscou nrusl. Ho sold his
non-prulil group will supper loc families lam; lure
When law cnssurulus min! lh1: lsynupnlhy) cards esuql

cunning In, l'll mill ha Nu-ru," ha :elul
Drnnnliuns In Thu Wildlillld 1"irv fll:ll1ur VuumlrIlinu

including lhuxv: rnmlu in mammary of Thu Granite Moon
min llolshots. support firufilzhler czlusus nruund Thu
world. nm jus! in Arizunau, aw said

SHORELlNEla ma siuwrls GWQVQH tggd

100 Club of Arizona
Hue we Clun nfAri1.ln1u has ralisud m luusl SLS mil

Linn. rouiihl closurln$2 mlilnm. fur the lirultzhlural
flml Les um rulllu:\l_uu:.tl\. lncluudinu duuw lie In :he
fururuzlnlcrss' nwnlunnl servacu July ll in l'rlrsnlll v.

L;1.c;A1zs
1N'1'h\(NA110NAI.

cir Mol. ll: mu Club Inns xqlurll lams limn $7UU.lXXI
Dlsbunuzmcms have lncluglud s1s,uw In ch of Thu w
families, ulna: with vnnnus mcmunul-surviuu ex
pauses. The mu Club cnvcn,~d tnuaspnrlaliun ad lmlg
mg coils no allow family llwmbcrs and firvl1l:h\urs an
mlnerslnleam nllundlhullwuunrial. The nun~pmm ulan
1ml\l [Ur clunncred Huns l¢l lmulspurl guvxls

Fawculivu Dlreuur lihuran linulsun-Felix said Me
llhocnix-based urwunlmllnn :Md its six full-llmu and
lwnparl-lima:unlplny¢\.~sslrcs1illin1l\ul:ruccassor¢k1:11
rlwnlim: I'll dulInlilmi. "his ullll l:ulu1: wav. In Ra n1nn1
surf al way," Klullnun~I~'elix rand _

Phi mo Clllll aM is wllrkinu clusuly wllll llxc Unroll
I4nmi¥ Pin- Vinlm-rs A<w»rin'mn :Md llmulnl I-'in

g ACC006218
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Churchy!! Sampler
l'1|,:-\Ia- |||l\rl|.|1|¢||;1| 1.» ll\ n*nl~lluh,
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8% Current + 8% Bonus Return
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WHO'

WHAT:

WHERE:3

WHY:

WHEN:

USA Barcelona Realty AdvisorS, LLC

Advisorlto a Private Non~Traded REIT

Scottsdale Based, National Investment Strategy

Solid Plan, Solid People. .

Offering Available through August 31, 2013
1

K • 8.0% annual interest, payable quarterly.
_iFT

o 8.0% additional accrued interest payable at maturity.
2

'K
g¢.4
1

o Principal and accrued interest due and payable on

12-31.-2014 ("maturity").
$500,000 of Series A Notes

. $50,000 Minimum investment .
Offered and Sold to Arizona Residents / Accredited Investors Only.
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Contact Connie"Cook at (480) 625-4346
7025 N. ScottsdaleRoad,Suite 160,Scottsdale,AZ 85258
Wait us at "www.§JsABarceIonaRealwAdvisors.com'8. 'r-

4 1-».~ 111 :ll'\:*f: .",g»\i»wS- l | \ ._.,.. / . , .
W"-"" ,,>. _. '.`»v./~ 4 " ~ H . , ' . . . .

NO MONEY OR OTHER CONSIDERATION lS BEING SOLICITED ORWILL BEACCEPTED
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8 IN CONNECTION WITH THIS ANNOUNCEMENT. SUBJECT TO THE PROVISIONS OF
28 Am20nA ADMINISTRATIVE CODE RI4.4-140. THE NOTES MAY BE OFFERED AND

SOLD BY THE ISSUEH ONLY TO ACCREDITED INVESTORS AS DEFINED IN ARIZONA
ADMINISTRATIVE CODE RI4-4-126. THESE SECURITIES HAVE NOT BEEN APPROVED

if OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION DR THE
'E ARIZONA CORPORATION DOMMISSION, NDR HAVETHEY PASSED UPON THE MERITS
8 DF OR OTHERWISE APPROVED THIS OFFEHING. AN DFFERING IS MADE ONLY BY
4 DELIVERY TO A DUALIFIED INVESTDII DF A COPY OF THE OFFERING DOCUMENTS.
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Dominican
C h u r c h i l l  s
Cigars International
800 lb gorilla of the 1
handmade cigar ind
service, guaranteed c
freshness. and the bi
in all the land. So To
an 89% off introduce
prove it. 30 handmaid
long-filler Churchills

I Code: SAZ20O Item

w w w . C i g a r s I I

' One JO cigar sampler lot '19" v '4
mdolx shipped oulsidc al PA is ll

A!Cigars lnkvnalional, we only sol
lobacca products.If you :ru not al
Fw mom Inloamalion on haw ac Ag

CI ( - ARS lN I 'F RNIY I

INTERNATIONAL
CIG*ARS
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1-888-
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BY THE NUMBERS

55 community partners

65 menlo and lnduslry experts

1h:¢¢ lull-llmu: slnll mcmbcn. two
pan-ximr star I members

v $150,000 budget

191 applkanls. 55 vcrnurct cntued
program

to legal cnthies farmed, w ful1~llme
tubs heated and 24 part-time jobs
neared

01°!l
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94.44441 *i
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vice, mcmorship and contacts Lu

around the product

$815,800 rnlxcd try vvnuucs

l§l,05 mllllon gcnv.-uMm! by vcnlulca

connected more than 500 community
member: through Venture Fridays,
Slant Coffees and Free Lunch Fridays

606 auendccs al the sm Spot hut
off

660 attendees at Demo Day

1 43,329 unique website visitors.
Same: sum Spot
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mies business model. financial
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how. to raise capital, commercial
oration the A to z of what ran cm
trcprcneur needs." Klein Johnson
said. "W csunound lhcm within
tors and bring In onnlent exports
from (the) communally

The incubator al lowed l luri
Shafer. 38, of Phoenix, lo network
with Iikem£nded.Ann°cprencurs in
a productive environment

Shafer. who founded Thcra
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shades as a way to help his wife,
who suffered from chronic mi
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What I was looking for was ud~

help me figure au! how to build the
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Shofcrsaid »

Slmfcr ml a background in
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_ I
Ly got all my accounting Sc! up," he point A to point B
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eapnnl they need," Ccrvcra said

No concept of money prnxls
slammed from n cullurnl police
he said

Imagine you wan! something
but you have no credit so you can'l

People urouml the
world dn'lnnnryp¢n»l:x':ll1\l hull»;:el
ll'llll"llJ)' fore:1l:l1ulla in an creative
W u,~ he :end

. red haul helped them lam
more about how it: nm the bust

not an loan.

Answer: W1:I1..r
ever know Forsure 1
stock has paakcli an
fail. then delamwly
Qnd7 problem as that
never know Vxanlyr
sind nqnnnq lou
Alan fun Ami ll"» In
lx: l.'L»II.1 alnvul lhv I
fun. we

When you buy .1 s
you should Haw dll
the' ah"lll\'\' Lu' alumFL
ut1dvl».llur1.l Idv.III~l
h..nI..' JH L'\\lll\~:ll.° Ill
of ms anumuc blue
stock surges \\\'[| bu
that. than wit. Dc¢.l¢
mum) he-ly Iva I~all Rh
ham ah,II ll\J1l1l ll .J
iw9as urnsun; vwlllulu 1
and 111\» 1ulnp.4ll.y IW
he-Jlthy .Md qlowmu
Nor! lllllv. an lllllill\l
IJ" no he!May hmtlwr :mol I wvnl l¢l

suhw for the micnwa: we nuvur
mm lo gel wr Wsinvn dcnm
Cewerannd WawmWcMmlM

knowledge we needed w gel from
poi When we

heard about Seed Spot We lhuught
itwasperfe:t.l lkenm1mMllAprn-
gram Mal will get us no when we
need lo go _ _

Cowan; sad Pam; tluvugh the
tlrvmflm gave the brothers ere dl
ulllly with irweatnrs and pmvldul
them w i th tul l  they nunleul  In
grew their business

It helpegt esgct more tmctitan
(and we) ulumutcly got more fund
lm: after we graduated the: pro-

he said
the success of Sued Spot Tm:

gam ers  a t ten t i on  fm  ouu lde
Amano as well

We have been_looke¢l at for n
model for expanstun in mln.-r all
Ilel."_Klein Jolmsun at-'l1d

Ftltecn cities exprtesst.-d Inter
:she said

l'hls year; Sad Spot will uucept
20 eompnmlss mtg the Full-time
prnuramund Slhntmpalniesinlothe
evening prularsnn

Apply by few url runnai an the
incubmur'a= we Le, eleedspowng

! \ l»IIlr 'rF¢

ACC006221
FILE #8503



'i
I

fr#1 'Q

on generated by ventures

d more than 500 community
rough Venture Fridays
fees and Free Lunch Fridays

dees at the Seed Spot kick

dees at Demo Day

mosque website visitors

Source:$eedSpot

YB) USA Barcelona

e we needed to get from
o point B. When we
>ut Seed Spot we thought
fact, like a mini MBA pro-
t will get us to where we
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WHO: Advisor to a Private Non-Traded RElT

WHAT: Returns from Perfomwing Apartments & Hotels

WHERE: Scottsdale Based, National Investment Strategy

3 WHEN: Offering Available through August 31, 2018

a said going through the
gave the brothers credo
h investors and provided
h tools they needed to
r business
pea us get more traction
Jitimately got more fund

we graduated the pro
Le'8

8.0% annual interest, payable quarterly

8.0% addwonal accrued interest payable at maturity

Principal and accrued interest due and payable on

12-31-2014 ("maturity")

access of Seed Spot has
attention from outside

s well
ave been looked at for a
r expansion in other cit
n Johnson said
n cities expressed inter
aid
ear, Seed Spot will accept
antes. into the fun~time
and S0 companies into the
Jrogram
by filling out forms on the
r's website, seedspot.org

$500,000 of Series A Notes
$50,000 Minimum Investment

Offered and Sold to Arizona Residents /Accredited Investors Only

NO MONEY OR OTHER CONSIDERATION IS BEING SOLICITED OR WILL BE ACCEPTED

g IN CONNECTION wratH THIS ANNOUNCEMENT. SUBJECT TO THE PHOWSIONS OF

ARIZONA ADMINISTRATNE CODE R14-4-140. THE NOTES MAY BE OFFERED AND

SOLD BY THE ISSUER ONLY TO ACCREDITEO IWESTORS AS DEFINED IN Am2onA

ADMINISTRATIVE CODE m4-4-126. THESE SECURITIES HAVE NOT BEEN APPROVED

OR DISAPPROVED BY THE SECURITIES AND 'EXCHANGE COMMISSION .08 THE

ARIZONA CORPORATION COMMISSION, NOR HAVE THEY PASSED UPON THE MEHIT3

OF OR OTHERWISE APPROVED TT-IIS OFFERING. AN OFFERING IS MADE ONLY BY
DELNEHY TO A 0UALlFIED IWESTOR OF A COPY OF THE OFFERING DOCUMENTS

ACC005222
FILE #8503

Illl\WIIIH



O
"1
Q.
m'-I

§.
m
3
9.o.

Q .
(D
mI-v-
o
: J
-1

m
9.
m
m
:u

>
Q.

9
Q.
co
-1

o
o
o
of
o
OF

8
m
m

O
Q.
m-1

in -I
o go. m
C"1 (9Q 1
m C

3u'(D
"-1

o
t :
mro

O
c
cm
F F

o
3
(D
"1

o
3
cu
1
>
Q.
O.
' 1

cy
m
m

cm

8- l-4(D
U
>
F '
_m
>
_N
C
m
>

o
N
UP
Z

U)
o
o
:Rain
D.
Qt
m
:u
o
m
9-
(D
c
m

o f
U I
r o
UP
CD

_A
c a
o

C
CD
>
m
>
;0
O
m
r "
OZ
>
89
9;
- |
-<
>
U
_<
i n
O
nu
CD

o
" 1
Q..
¢D
' 1

o
oz
wrt-

._\
o
o
| \ J. A
. 4

...:.
Q
o
N
._\

CO
4>

(D
4>

.A
co
<p
C)
ro
91
A
OJ
OF
cm : s

0
o

o 3.
gt ' 1

8 3
3 m
2 .-1
>  O
00

'0
m
o
" 1

>Oo
o
s:
3
l +

C
3
4-v~

O
C
m

o o
3 3
m m
" 1 1

'n -U
m : -
>< o

J o
m
me
.-x

(D
Q

O
- 1
Q.
m
" 1
cm
o.

z
O
3
(D

8

m

cm o
m
o
3
m
- 1

`0
°1_

Q. in
3 gm

: J
o
cm
3
BJ

' U
3
Eu
o
3

o
C
w
F *
o
3
m
q

-U
3'
o
m
ro

' U
o
2
C
3
o '
m9

3
2

C 'U
CD no
3> O
m ' 1

>  o
21 c
0 .Elmr__ O
O
Z
>
; 0
m
FT
- I
-<
>
U
S
U)
O
: u
U)

» b

I

o f
_L 9°

JU
O
?

'U-1
o
Q.
c
nFO'

3 >
:L
z
I:
3
U'
(D
" 1

N
x

.5-"

E

3 o
<
Of
n
m

3'
x
F *

m
m
-1
cm
3'
nr
cm1-v~
m

>
z
" .
Uc
m
m

o
D
o
on
Q
m
a
UP
o>
9>
o_L

Q
1\)
o
_ x

UP

SO
4>
$9
on

>
§

'so
c

mis3'(0
o.
E
m
5'
<
O.0cy
-(upx
v-v~

3o
3
91
6°

m
C
M .
: a
m
m
UI O 'U-g

o
9.m>Q.

-¢
m

20
Jo
O
`0
w-o
m
am
: r
m
mrv-

sonoUP
Poo

z
m9
>
3
oC:1re

o >
3
Q.m
S.
57w

o
:L
5'
x

2°
:u z >o a

x
2m
mmmQ

.~c :
><
9"c :cuQ
Q

>4
'BNm

(D
UI
Ia ea

P
ca
o

g.

D..

5'x
J>
3oc

m
o
x

IP.

Ò
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infly pressed for lime and money
-arc unlikely to l1rohe_loo deeply

Lunches that trmliuonnlly wm
Iwo 01' three hours in the south arc
bumgcutshortbythemode:-nwork
day. According to a 2011 study. the
French midtlny break is down lo in
average of 22 minutes. compared
tvlllt nearly 90 minutes two dec-
ndcs age. And n study this spring
found that n rlrtlt of Wcnclt work-
ers are bringing food from home to
cal ml Work - double the percent-
nge _rust three yeorsnuo,accordinlg
to tr survey this sprint; from lndns~
try consultant Giro Conseil.

Accorder to the study, fnst-
1'ood_expend lures have surpassed
to-cdnionulrestaurants for the first
ume. flung up 54 percent of ru-

lim don't think that French Inst
food means strictly ntcnonuhrs.
whosesnlcsmFrnnceureslumping
this year; according to their most
recent quarterly results.

One of the biggest drivers01' the
l'nst»food trend are the boulnnger-
ies that were subject to regulation
in the 'iDs. These days they've be-
come masters of serving delicious
quick meals for the price al' o Blu
Moe intl Arlen -- and these come
under the cntcaory of"l'ust food."

For Estelle lA=v>u who opened a
bakery two years Ono in Paris, the
choice was clear. A trndltionnl

French bakery has  three pro-
duccrs: nm: In uutke trend, om: Lu
make pastries mol ekes and u
third to make lwcukfusl [are like
croissunts.ShcLlechlcdloforttotlte
crnissnnt specialist and hired a
cook no serve qulek meals instead.
~. "The day Mm  I don ' t  m ake
brand. my business is UVUY" she

viuhle ll <lidn't serve food."
More than 11 third of her income

is from the lunches, she said. Must
Rf her customers graph 11 sandwich.
u pastry nm] u drink and Mke url. A
few lingua' al the hnmlful of tnhles
she set up facing the display eases
containing pasta, quicltes intl des-
serts.The bread is them, of course.
but it's tucked behind the counter.

While bakeries lil<u.lA=vy's url:
cushlng in ml the htsbfnmllremhsu
are supermurkels.'Ill\ Is spring Cur-
rcfoun the hypcrmurkct cltmn. bc-
gun offering u l ine of what the
French call "snacking" -because
umcnlon the run is considered just
t h x.

Even so, Prench Dnvor demands
rcmnln unchanged, sold Annc-mn-
rle Ferrnrl. n Can-efour executive.
In Frnncc, site s:1hl,"snuckin;g nlsn
lute tn :neon eating well."

A smelt dwaurt lx expected it
even the must rushed ofxueuls, and
the idem al' u men eaten while wnlk~
in or driving is nnnthcmn.
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WIID: Advisor too Privnlo Hon-Tmuod REIT
wAn Returns Iron Podofmlng Apannuenls a Hotels
were Scollsdalo Based;national lnvostmenxStrategy
WHEN: Olloring AvmlaWo throughAugust ea, 2013

• .0% annual Imuvusl. payable quarterly,

• B.0% addlllunal acwucd lnlcrnsl payahta al malurlly.

X

events for free ur lower subscript

cr. Yahoo. Gouulu. spccinlxyblogs

•

I
ll'\ 1

"Thercis nomup.nndchnrl'mgn
sti l l hnven'lbeen nblc lo overcome

• Prlnclpal and accrued lnlolusi duo and payable on
12-31-2014 ("malurlly").

ssoo.oco al Seems A Nines
550.000.r.ur\imum lnvuslmonl

G!1on:4 ur4 sow lo ArcanaRusuomlilAccw4lwu lrwosws 0";¥.

1'A1us -~ The country tlml gnvc
us the words resulurnnl, bistro and
cuisine is co_\unl;ing how it nis.

. For :Inc hrs! time in Wanna, fast
food overlook traditional rcs1au~
rnntrccciptsusthc economlccrisls
deepened, and No almru al' put lo
who pucks lunch for work Is rlsrng
faslcr by the ycnn Meanwhile, rc-
ports of the increasing number of
lradmonnl restaurants rcsortmg Io
frozen prcmnckugcd meals to hold

*down prices lmvu slmkcu Frnncc's
'ws of culinary zdemny.

Wench lawmakers have swung
Mo acllon xo prolecg their cuisine,
which the govemmcnl considers a

:If loller or nntiomal vvhlo - even lo
»§'°g""" r»l'lwrnulu lm; UNESCO In
. 01 lo pu.l _

,_Vorld Henwgn Lzsl.
"1 don't wantchefs rep)nced by

microv.~avcs," said Uamcl Fus~
-l.».i\1l - \».n»-~lll»-» 1...\... VX.---L

nglssombly who voled reccnlly for a
5,-rncasurethutwould require rcslnu-
lnnts to Dint "fai t Maison" -» or
,,homemade - on menus next lo
.lushes crczncd from scrunch.
-x- !:`usqucllc said :he lunislnlion,

winch was approved in the inwcr
,l}}ousc and goes lo the Scnulc in hf:

a11.is wcakcrlhan wlmx he and nth-
ng; culinary warriors wnnl but rep-
,qcscnlsaslep m the right dlrecl10n-
.-_Lnsquellc is part of n movement

seeking to liner what can be called
ni l  "rcsluur:lnt" lo places whore
., pore than hnlflhu food as mndc in-
nlmuuse. The idea is-In rrotcct "min

l ac  f nk c rs  -
KW*\" would lmvc lo rind n Mora up-

proprlnw word. such ms "c.nlercr"
-» to fess up.

o f - The harshermeasure d i ed i n the
Pjlrscmbly cnrhcrthis year but Fus-
liqucllc and his cohorts plan to pro~

use_it again in Septcml:un The leg-
slauve pushes have parallels to ru-

_ French bnkerlcs were .
sub3ccted to 1nl99B, when the word
"boulangerle" was lega l l y rc -

rvcd for establ ishments that
ndcbrcnd fromnnrn1ch-and us-
g n frcozcr at new_ poll In Thu
occss strictly prohxbilcd.
Amid the parliamentary uproar,

r est French workers - increas-

9

141

egos .
1 Conllnucd Icon Page Dl
t - .

broadsheet is the anchor of news-
#paper division that lost $54 million
n! the Waslungton Post Co. lust

mycnr while ncncrnllng nnnunl rcvc-
nuc al' SS82 million - as percent
}less than xi del ln2005.

lputll ahead will not be easy," Bozos
__wr!>II2 in /1 Monday lctxor scull Lu
1.21"os1 clnrloycus after his surprlso
<,ncqmsi\ on was announced. "We

[we will need 10 experiment."
L-». Accordlm; l o i n Amazon
spokesman,1luzoswasn'tnv.nilnlrlc
lo be irucrvicwcd ' i lwsduy foul
his plans for llu: Post.

. Anu¢7nn's nearly two-decade
hxslory under llezos' leadership
suggests the Pos! is likely 10 :Ry

newspapers

,.will need \o invent, which means
50 msrucnl less lhlm prlnl ids.

»u».\0!n lll0lll(R mvmrlluuu-.:II\s1arv:r: SBUCIHUQWWRI Htadlvlin
pl( €\ll1MI!1W¢w1l1 ans I§€V£\I\2l\\IJI1{l 9ALr\c1 Kl'l lm vwvnutrs cf
/unz ulu MINIBIIW M ow!  11\4 4 nu,  lM lulls mu ac culnu AMD
sow Ur mt Minus ow no a~svIn1.~uu 56\1S1UN4$ IJIIMAD wnwtw
Aunwslmlnf cw:  an 4  a la  H258 Mvuar fs  Nm wt  uuur nwsin
on D$»}11Un10 111 me smwun NIU I \ov4mi cuuwssw: on Lm!
Al!JOH»\WI?¢ib\7lWlWW\'LIS10ll r:unuAvl Inly wsszuwu-4 ME emus
of on ulll0W~1SI. Iw¢v»10 1145 uulnnv Nl ululLra6 s m-we we HI
num Irv w A luwlW  van stun Ur  A we:  N lull 0flllUl' i wanulnli

Mn
hull
\'ml

'I
|\ re
purl
slum
!ll\ I
inn.
any
L'oll=
slut
m c

r»
Silk
is S
ulna
IJ 1:~

lyings thru cher
ulucncd in lrmlillnn Ive never
dun-d Lu ullumpl.

"Ever sinus: hu was u lisle kid. ii
go! dey.'ply ingrained into Jcfl' that
expcnmenlatlon is the answer lo
wurrll\lnn," :mid elul Gregunwn,
who nlurviuwed Buns For is2011
hunk. *lau lnnnvmnr's DNA." "Ex-
plnring t_Ilc cqgcs Is one of Jcl'l"ac
¢:oun\ur~lnluluv¢= skills. Lr wm :in

buck to when Lu: slnrtrad Amazon,
ho was paying attention 10 some»
thing om 0l'.ll\u corner Rf his eye
and lurid In into sumclltinpl 11nn
olhqrs dldn'\ acc."

It's impossible"1o prcdll:t.thu
ideas Bozos might explore, pnrlly
because reviving the Pos!  w i l l
nrobnlsiy iukc yjcars Io pull off. i8x~
gens are flouting u hos! of ideas.

egos could. for Instance, deploy
Thx: technology that Amuzonustesto
recommend bnoks,rnovlcsundmu-
siclo consumers to cmilslu tllc Pos!
Io lnllor dixilul twos puuknl4u:< to
each render's iuturusls. Ha might
impose more fees to read the Post's
content online while bundling free
subscriptions ms purl of Amazon's
Klndlc l~llrc tablet or consumers
whobuyAnnlzon's"prilnc"scrvicu
for l'x°cL~ shipping.

The Past and other newspapers
might not be around lhnl much
lnngcx; unless rudzcul cliangcs nit:
mranlc.Sunw of the biggest newspa-
Furs lulu html lo sunk tvcfnu¢ in
mnkrtapusy umlrl  tn ruslul lTlu
their Iinnnevs during the past l'lve
yours, and the outlook still looks
grim, llnscd on his recent CU¥\\'UI"
smiuns with puhllslicvs, unulysl
Duclorbclicvus revenue is likely lo
cumlnuc w slip for the next l 'ivu
yours. quo.

N¢~w~mnm~r¢ lmv'1~ 1\111\11 $u[T1!1~.

in because llwlr main source al'
revenue-ndverllslnllun prlnl edi-
lmmr- ams been dry nu up dulia
thepunt mghl *"~"»~ nu lvnderx du-
covered that I \ey.elu1 keelL:l\ in

P
lion rat4L9 H-~=~9» Fucebonk. 'Mn-

und other dluilnl wILL*
Most newspaper: have inlensi~

find their focus on lhelrdlghul eul-
tions durlngéhe %\ few years but
this fundunwntul problem' dlnllal
min typically null fm- ll) percent m

'thos nap biro ehlPcl' rensnn lama
the annual prim-ad revenue at0.5.
newspapers  p lum m et so per-
eenl In seven yean, drclapins: [rum
$47.4 bllllnh in2005 lo has unuun
lnsl )'ear;uceon.linl: lo llw_N\nvspn-
per Assuclution al' Amerlm. Over
the same slrereh, the induslryls
dll.lhul-ad revenue elnmhed from
$2 llllliun In2005 lu5.1.4 hilllull lust
)'eu\1

'Ur' l'lmlll¢kll lmlv is asleep lama
it will Ile dIIl'icul_l for even u savvy
lnlemet exeeuuve like lluzau .Ia
find u suluiiun nl the Post. Sam!
Clnristopluer llunaer. a luurnullsm
profwsur al 'la:mllle Ur versa.

irs ulmusl ma Invesunenl in n now
profi1."-llnrlwr Ladd.

"Irs nil recallly n businc:8s dual,

l
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USA Barcelona

WHO: Advisor to a Private Non-Traded REIT

WHAT: Returns from Performing Apartments & Hotels

WHERE: Scottsdale Based; National Investment Strategy

WHEN: Offering Available through August 31 , 2013

l' I

'x

8.0% annual interest, payable quarterly

8.0% additlohal accrued interest payable atmaturity

Principal and accrued interest due and payable on

12-31 -2014("maturity")

$500,000 bf Series A Notes;
$50,000 Minimum Investment

Offered and Sold to Arizona Residents / Accredited Investors Only

heir main source of
/ertising in print edi-
:en drying up during
years as readers dis-
they=can keep up on
e`~or lower subscrip-
mugh Facebook, 'twit-' "
ogle, specialty blogs '
tal outlets.
papers have intensi-
ls on their digitaledi-
me past few years but
3611 able to overcome
tal problem' digital

sell for 10 percent to
.s than print ads .
the chief reason that
rt-ad revenue at U.S.
plummeted 60 per-
years, do ping from
n 2005 to .
wording to the Newspa-
on of America. Over
etch, the `mdustry's
Venue climbed from
305 to $3.4 billion last

$88.9 billion

NO MONEY OR OTHER CONSIDERATION IS BEING SOLICITED OR WILL BEACCEPTED
IN CONNECTION WITH ITHIS ANNOUNCEMENT. SUBJECT TO THE PROVISIONS OF

ARIZONA ADMINISTRATIVE CODE R14-4-140, THE NOTES MAY BE OFFERED AND
SOLD BY THE ISSUER ONLY TO ACCREDITED INVESTORS AS DEFINED IN ARIZONA

ADMINISTRATIVE CODE R14-4-126. THESE SECURITIES HAVE NOT BEEN APPROVED

OR DISAPPROVEO BY THE SECURITIES AND EXCHANGE COMMISSION OR THE
ARIZONA CORPORATION COMMISSION, NOR HAVE THEY PASSED UPON THE MERITS

OF OR OTHERWISE APPROVED THIS OFFERING. AN OFFERING IS MADE ONLY BY
DELNERY TO A 0UALIFIEO INVESTOR OF A COPY OF THE OFFERING DOCUMENTS

tal hole is so deep that
.cult for even a savvy
: u t i l e  l i k e  B o z o s  t o
o n  a t  th e  P o s t , said
Harper ,  a  journa l ism
People Universi ty.
pally a business deal,
. investment 'm a non-
er  sa id .
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J.C. PENNEY BATTLE ENDS CHIPOTLE MULLS CHANGE
Chipolle Mnicnn Gall! is uwwwinq .|

proposal to Sian using heel that hos
been rented with anlihinlics. but soul
no dndslon hassel amen made on Thu
maucr. The 0l:r\vcr~basu<l <h.1in sumv.-:il
in n news rvlmmr Tucul-my lama :Is hw'
llxlukon and pork nunllnuu m Mme: Imp
animals Thai are mol given antibiotics or
added lmrmonas whenever possible. lu\
it said ll's considering iwenking it! 're
sponslbly mixed' meal slnnrl.\rds lo
nllownmcm from nnlmnls lama l\.w».~ lawn
given aniiblotics ac areal lllncxius. Chris
Arnold. a spokesman lot Chipoilc, said
he had incorrcnly slated Thu new policy
had helm decided

SALES UP 0.2% IN JULY
U S rul.u! who wlq1~»I up m lull

d~:sy»im a ¢imlx m anW1.ll1-'. ill: Com
nlrnw Deparlm~m\ s-ml Im-stl.w alum r»~
ml wees ln<re.nvLl0 I 1w1u:111 m lily
lynx lung Snlvs h-ul :lam 0 y. p»-mm! 11\
l\llu~ lung May ml .1 \Illql~ 111 ~lllVu $.11
(_lulu' 1v1.\d 1.\\|~4. whvh I~nlml~~ \ll

mho. gas .Ami hllllllIml '.\llllbly l.lll~xl'>u\
row 0.5 prom in Idly. ll v./.N be In
gnu wry mn owe Durcrnh4~1 Eco ro
mol l'.\ul Dales '.1lql]l~Hv¢l limy tnustlmvi
sp1~1ullnq, v¢l\l¢l\ we .al .us .lnlua-ll mtg
al us l)l21¢¢l\l m the April-lunu quant
<ould grow at a 2.5 parcel ml annual raw
or have: in the luly~Septelnbe1quarter

The boardroom drama may be oven but
J.C. Penneiis still grappling with an in
certain future. William Ackman (right) has
resigned from J.C. Penney's board as part of
a deal to resolve on unusually public battle
between the activist investor and the shrug
gllng department-store operator. Acl€man's
Pershing Square Capital Management is Penney's biggest stockholder with a
17.7 percent stake. Ackman went public last week with statements saying
he'd lost confidence in Penney's board and that Chairman Thomas Engibous
should be replaced. Ackman and the retailer's board also were bickering
over how quickly the company should replace CEOMlleUllman. On Tues
day, LC. Penney named Ronald Tyson as a director to fill Ackrnarvs seat Aida.; III Pr res

Blackout
Conllnued from Page as

. il\1¢I'l'lJ1loll
hl lhts  an Mir

B ) USA Barcelona
,MJ

D\ .Si
\'**§» \\ r .1

*i

parts Rf Canada
Phe big blackout s

phone service, cu!
conditioning, impeded power
plants, hospitals and prisons, and
disrupted transportation from
Michigan lo New England

Al<mn~bnscd FirstEncrgy Corp
want penalized for its role in the
event. which cascaded from the
outage or transmission lines in
Ohio

Thorn were no mandatory star
curds. so thorn would havebeen
nothing tofinethem Ion" said Craig
Cano. u spokesman for the Federal
Energy Regulatory Commission.

U

8.0% annual ln1erus1,payablu quarlnrly

8.0% accrued lnturusl payrrblu ml mnluriry

Principal and accrued Inrurnsi dun Ami payable on
12~81 -2014 ("maturity")

Dircrlng Avarlatrlo through August 81. 2013

b00.00U ii Sowa A Ihu4
$s0.0\:') MIuunurn lnvuulmf-nr

Crlored and Sera ro Nunn.: rlesvct.-nrs IAccrw»r\u lm mow OrlyThe 2003 blackout started Aug. 14 and still affected millions the ncxl morning
and darkened New York -including 1he Empire State Uulldlng. Ar

Step: Monitoring panel
The nonprofit North Anxorican

Electric Ilclinbilily Corp. since has
been transformed from n volunutry
industry group to an governmcm
snnclinncd overseer al' new relic
ability requirements developed aB
tar 2003. Its recommended pcnnl
ties are brought before the federal
regulatory commission for approve
al

Under the Epcrgy Policy Act of
2005, the commission was given
statutory authority over grid rcliu
bllily and the hummer ofpmcnlinl
civil penalties, fines 11m1 cannot be
assoc on 10 customers. The new
ow increased the regulatory com
mission's civil Penalty authority
from $11,000 n ay to $1 million u

Step: Levy fines
An Associated Press review

found rcllnbility-related penalties
imposed under the new standnrzls
xoapicd more than $33 million since
oversight began in 2007. All were
levied since2010

Besides fines, companies have
been required to fix violations al'
the rcliabxllly standards, which
touch on dozens of issues ranging
from cybersccurity no equipment
storage .

Utility leaders and regional op
errors say the changes help en-
sure reliable power service

don't think1'dwnnt w charm:-
tcrizc it as 'the industry's become
more responsible,' because the in-
dustry has always taken serious
its responsibility associated with
reliability," said Joe Gardner; a
vice president for the Midcomi-
ncnv lndcpendent System Opera-
tor. "I do lhlnk that we'vu been nlnle
10 evolve our processes and sys
rems overllxe lust10 years in u non
nerthul has enhanced reliability

Step: Prevent outages
Some credit Thu slriclernutionzil

slnndnrds and mere extensive up
armor lrnining with lueipimg Lu pre
vent grid-wide outages dm'inl.; So
persldrm Sandy, which .knocked
out pnwerlo millions long loc East
Cons: and blacked our parts of New
York Cir' in October 2012 when
seawater poured into low-lying
substations

Cuuldlherc bcabil;gurs!orm,n
more unexpected cvenl? ll's Rossi
be, but ruin unlikely," said Rick
Gonv.ulez.senior vice president and
chief operuling officer or the New
York Independent System Opera
tor, cl regional transmission vrgani
zution

Something like what happened
in 2003 was u combination al' hu
mun events and system failures
monitoring l̀ zlilurcsl" Gonzalez
said. "And \here'sbecn a lot of reg
ululiun lo miliknle the impanels of
amnellnlnu like emupuler uyxlem
fullures and other uperu\lnl¢ sys
Lem Improvements

lmlmlUvlllll1llUllullrniull.1hllllrLtu\1»I5'.ll\lJllll1.IU%\ll \u A1l'1v!I ID
ll IllA?llclK)lI ml" mis I:lln:4lnl;IA*llll smuusl Lu: hut lwmwvl.-. u
nuun.~\AwJlu:al1WrJt con: 11l4~a 110 Ill amxzs my UE lN»ll1IU »VI!)
$010 BY HIE l5SU[l\ um# 10 nntnrmlu wvnsuwu AS Ulfllilll ll l4i::L1aA
Annulnsllwrvt wut 11144426 ll1l$£ sttlnuIrsvuw re! nzuwsnva u
DR lvsnvrnovzu av wt srwlunxs N10 la£IwI\il tuw.¢s$'uII Oil ml
AluwuA £01 vunnnuu cuuwssxon. lm fun lllry11-6580 we: M r.u mis
or Dll uznfmvst Amlunu HE N118/IG NI DIIIMIG s wit univ BI
IKLNUIT IDA nuuzrueu UMSWR Up A we by IN WlfR<:IG DOCtn.¢ml$

In 2010 Florida Power & Light
was rinaaézs million foils outage
which left as many ask million pco~
plc wxlhoul power for pan olla day
in 2008. the largest single franc in
clam: for rullulxllily vloluliuns. The
culprit was u short circuit at a Mi
am-area substation

a I

Auction AUCTION SALES UP

Continued from Page BE

~4wx% *z
WE GUARANTEE TO HELP YOU ON YOUS
Fmsr vzsrr DR WEWON'T CHARGE you
Comeum Summit, We no dungs lives MUs sur ezpefienctd
all men medial MI. We can help you enjoy your life again

y<:ar'~c rccurzl

S¢ousdale-based Barren-Ja<kson has
reponcd collector-ca: sales of $\44 mil
lion at Lu (lm lhn.-c auuluus \lll$ year, up
W penni from a yea: ago. ll sol ll
S\4.2 millionax in lira cvunx Janback in
Reno, whkh replaced itsJune union in
Orange County. Calif.Hen: arclhc sales
Wlnls lot Ill pau two yo.u~.

Scotudafo

wllh $14 million in sales in20l2 and
attendance of 54.000

the Reno cvcni. with 40.000 it
lcluluus, included these lop snafu:

v»$l92.lXl0 for u lW03 Cl1uvI'u11:\
Corvette convertible

xx $178,200 for a 1950 Jaguar XK
1201wo~donr rondslcr.

$l6S.000 for as 1968 Shelby
(;'1'5110 l'us\bnr:k

A lust-uf-show trophy - Thu
linrrcn-.Iacksaon Cup anal 11

SI percent in the pan 36 months.
Haggerty lnsuxuncc or 'Irnverso
Much., a top agency for insuring
duaslc ours, produces the index

llugerly expects uoniinuud
94 gains thus weak in Monterey.

d., predncunu record Zulu nr
$325 mlllmn for the [Ive auctions
there. 'l'hlll would be |\ 23pcn:enl
`ump furl lust r':4
§zos million in combined sales for
:ha auctions staged by Bonlmms
Gooding 8: Co., RM Auctions. A
cum and Russia 84 SlL'L'IL'. 'No n
lion, rncc# and usher vvvms I
held in uonjuuciiun with Me l'ull
Bench Contours d'l£leuuncu vi
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ERECTILE DYSFUNCTIUN?
PREMATURE EJACULATION?
Low TESTDSTERUNE?
WE TREAT THEM ALL!



mis that are not given antibiotics or
i hormones whenever possible. But
x it's considering tweaking its "re-
ibly raised" meat standards to
meat from animals that have been
antibiotics to treat illnesses. Chris
d, a spokesman for Chipotle, said
d incorrectly stated the new policy
in decided.

auto, gas and building supply categories,
rose 0.5 percent in July. It was the big-
gest such gain since December. Econo-
mist Paul Dales suggested that consumer
spending, which rose at an annual rate
of 1.8 percent in the April-June quarter
could grow at a 2.s percent annual rate
or better in the July-September quarter.

--Associated Press

I

USA Barcelona
g€;,l_1 y ;,0~,/l$99$

I

8.0% annual interest, payable quarterly

8.0% accrued interest payable at maturity

Principal and accrued interest due and payable on

12-31-2014 ("maturity")

Offering Available through August 31, 2013

the next morning
ng. AP

$500,000 of Series A Notes
$50.000 Minimum investment

Offered and Sold to Arizona Residents /Accredited Investors Only

>utages
3 stricter national
are extensive op-
th helping to pre-
xtages during Su-

which .knocked
ons along the East
1 out Parts of New
tower 2012 when
1 'Into low-lying

NO MONEY OR OTHER CONSIDERATION IS BEING SOLICITED 0RWILL BE ACCEPTED
IN CONNECTION WITH THIS ANNOUNCEMENT SUBJECT TC THE PROVISIONS OF
ARIZONA ADMINISTRATIVE CODE rn4-4-140, THE NOTES MAY BE OFFEFIED AND

SOLD BY THE ISSUER ONLY TO ACCHEDITED IWESTORS AS DEFINED IN ARIZONA
ADMINISTRATIVE CODE m4-4~125.THESE sEcuR Es HAVE NOT BEEN APPROVED
OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OH THE

ARIZONA CORPORATION COMMISSION. NOFI HAVE THEY PASSED UPON THE MERITS

OF OR OTHEHWISE APPROVED THIS OFFERING. AN OFFERING IS MADE ONLY BY

DELIVERY TO A QUALIFIED INVESTOR OF A COPY OF THE OFFERING DOCUMENTS

e a bigger storm, a
l event? It's possi-
dikely," said Rick
vice president and
»officer of the New
at System Opera-
nsmission organic ACC006228

FILE #8503
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l l



o

3

O

m
8m

D .
m
mFP
o

c
UP r-ro

3
o 8

> 9_ >
m

>
Q.
o
"1
D.
2

o
oom<3
room

?; >
; 0
m
n>

1

8"
-1 "1 UI
D. ._I W

m m
nr
ro
' m

9 §. 9
8  3
"1 m
UP
o
C
" 1
n
(D

in
3>9-
oo

c
3c'm

(IJ
o :

OI°U*>§9,_viz w°
cm
U

a .

CD

C o
so

cmNC.
8 '

m

cm

83¢cm O

E 81-
3 2
8

:u

| -

cm

cm >
co U

S
o cm

83
U)

w

l - °

c :
m :
o

o
o 3
z

C '0
cm m

> o
m -4
>

m
' 1

>
W
m
3;
- I
-<
>
U
S
UJ

8
m

o"1
Q.
m-1
o
o
5

O

r-4-t\J
._\
...x

'U
m

o

o
C
w
rv-
o
3 co

-l>

"".'8
- 1

3m
H -

o

_>.

o
l\)
-* -1

so J>
4>

3

4>
of
<p

3
91 3

m8 '1
UP
UP

o
o
o
c:
3r-c~ O

o
C
3rv-

o 0c C
Ill m

o o
3

m m
- x ' 1

'rt '0 >B! : ' o
x o

5
(D
=u=
- A

z vo
o
3 CD
(D

o
- 1
< 1
r o
- 1
m
D .

m

9.
53.

0
c
mr-v~
o
3
co
1
m

'0
- '-
Q.
:s

o

cm
r~v~

o
3
CD
' 1

'U
3°
o
3
(D
:re
N

3'
a lv

3
o
w
3
8
®
' D
:J
bo
3

0̀
O

C
3
U'
m
" 1

-a 4  . ~

1
I

l

on
_s

o

in
o
79

3 8
-* o

n
m

'-Imx.-.

" Im
as'1
m
:r
m
mv-v-
m

Q

3o
c cm Ru

Q

> >a 8 Q.
z8 3 :

_'~
U'
Cb "1
m

_ x

_\.
1

Q
ro
o
_ n

cm
$9
UI
9
4>
C)
>
§

:use
3
m
n3'm
Q.
5
cu
5
<
O .nn>

'0
" I
o
D.
c
9

3.

8
m
cm
o
3

o 'D
*I
o
9-.m

- ino
xry

3°
:J
o
`0
m
3mQ.
3-(D
94

>D.
-4

m

<
8
6'~<
9°
Sem»v-m.-.
mc
2.3mcmm/

"u
o

go
he ro.A 5
L we

>
3
o

3re

w
Poo

8
Q.m
S.FOmcm 3" aT

21 8:L o 3-1 `0 ro8 g 3rv- 3- 8

3

z >o D. o

835 -1
mm
ma

ooQQ

.n >o.
x 9.

N
m

3 3> n
| N
x ....
Q 8
8.

69
Po
o

- l
8
:>
3
o
c
:J
r v~

E
5'
D.
m
o
xQoOmoU)mom

4>
. 4

P.oSr
c

AzO
g
v

ca
2
o"1

Q.
ea_L
1.4.
(D
P
O
Q

- l
9.
m__
14
3
o
C

' o
-1
Q.

' u
D)
(D
(D_x

3o77C'D

'U
' 1
o
oz.
r:

2 8:_. o

Jrv-

> 2° 39m oo o 3
o:LEu w _I

" 9°2
o go no
F; N
m

:u
C
3

23N
No.\.
CD

U
mrv-
m
m

: r
oD'mD(Dm

*g
: so

3miv
( 0

1
8UI

mC
(n_3mmw

'U"1aQ.co
o3

o

"é m
u'

~< 3
1= 3
3 2
3 :*
m o

Q.

zoinmm

e a
_. I
i n
co
s=>
ca
ca

'0
m

...L 48:
5
m
m
l l
m

m
:a
0 *

>
3
o
C
:sry

oo
'4

eta
P
c
o

>
3
o
c
:sT*

ea.-x

co
P
o
o

U
ro

ACC006229
FILE #8503



cnlson llllulncd Me 5L'1.'0u1d
3,1-=== :pol nn the liar. at Nu

The company nrpnried Its
ruvnnuu 1ncr1wiv1l 5.962 per
cvnl during the pas! llarce
years m $1.4 millkm.TIu: Join
has!-I emplcyeu:

BluuS¢glareResoluliuns.a
Swliidale- nscd provider al'
secure payment pxucussinli in
mcrclumu, ranked No. 102
The .firm rcpons posting a
3.458 percent mcruasn In rcvo
nunslncc2009

u Rzgld lndusm°csol'Gllhcrt
is No. IS an the 1151. The mm

llcmp0 lJ\~vvlof>llucl\L Snruulx l.1tm
m Meet, Iniler. Sysarzlo, MIRA
COR!! lvvwncnlurn, \r.0 Vanlaqc
'rm-llI1ll1 Nlnuuuv um Inlumlly
1h\»tlll\ll SnhNvom JD I: Mn! KIll
Iranclnnw Opcr.mng_ nrvnm JL to
Synefqy llnwwnfnIv, Gouts WX

Fwm 2,oo1 us :,too: *G Olive had
IXIX Belfry S4-¢wv1. $unp!rv\wv. NF
Slallmq hhaxuong Melum~\ll.l_ As
poinlnx~n\Nurs, lninmaw-ala, MMMM
ruol SuDP*Y s Scmtu. p:oCo1ry Olhcc
Solmlans, Zmefaid M! Sys\¢M$. Swim
Teknik, Hard DoILY. IPNnworb,
Tcltsphew, Sum Prop L\'.1lning. law
Lngix Getup. $u!ll.:rI SoluliomCn.-

Mn-uk llvmvrll I'.:ylnvm 'wrvu vs
Cu.-IMu11

Nu. ZJJ; huluIm-rusuurces Ilium
Wlincunlllenjumln nfl'hucnix :ll
No. 246: Scnllsdnlv-l»asL°d l'l
service fln\\sunsnfl an Nu
Pl1nunix-lmxwl \'nlm- (°:1nl Alli
once, u cmllnwrl:inl lnancr
firm. ml Nu. -ll; ln:.1llh-care
firm GlobnlhiW of Sqmlsdnle
al no. 465: and Pl1u1.~nlx-based
Owens llurkuy Advl:rllsinl1 al
n0.-l93

Pvuk .said many ol'Ari'aml»'s
mos! successful cnuvpfeneur-
inl finns are very focused in al
niche or have been able to shill
lhulr business model by rely
lm: on new Wchnnlugy.

From 4.061 to 550008 Pl.u)m.ll»v
l~l.v\ rlmq l'1lm-¢Om~ (ruuutuuln vi
ham, Qu.|Ia1y 1'ru1\~<1 M.mu)-~lr»~m
C51um\ Co"ullIlurl, Lvvnr.-~ (mu
rvwcul RN! hmlv, Mph 1 Global
Scwxn-1. Raycnc-rs ll~omc¢I»¢M. Auf
van Syuvvnx Y.lv.1n.\I Hunvhnq is
Ik~.nmq_ A-noltne Iruhnlnm. rum
mum l'mfw3z90ln, Hvllurlw $n1u
hang K'A Skrl, Gco.ukly mm, is
agers Inu-1n.\uon.\l, Mounimnvclw
Tl1n€1\ UE lxhlbrl Solullcng, Auto
h.\W~1 (0M.AskR\'hly, GHA hxhnul
ogu'\, Hull.llD !:¢h.w)V

1)s\ al law lander lnwcd um
nnllinn Firm Burausin Gump

l11uy llnvrn'l rn1::11;W m xi
lm: 1\m\11 rvhsrm in 1ll'DII wllll
nlrurlullwll prulllrllns sllll ml'
fl'cllau Ill!! rlnlnIlllly

l'vs:umls1s fear Indra
could suffer n rundmu errs
lull the ume ll uxln-n¢m~d in
IWU'II when 1n|urnauu|m| m
vmsluraa link frngha ml 11s
aihnliy hnlanuua. elul vsllll the
temrul bank now stocked
mils Szxv bnllwn of foruiun
currency reserves, no-Il vs
pens Mink tlml scvnnnn ms
unlikely

Danny's America
Continued from Page BE Conlinucd horn page116

Unlike mos-1 of 1he'olhcrs_
Henry licmandez-Alonzo, who
was nrmxgncd 'I\lcsday, will ms
main an custody awaiting the
scheduled Oct. 1 Ural. Hanan
dcz~A1onzu is :llrcady charged
with illegally re-emedng the
¢:oun!ryarlcrhis2009dupm~ln
lion to Cul1lcn1l1ln,~cnurI rec-
ordssay .

Accorr.Ling..10 Me Indus!
mcnl, managers. for Danny's
helped and.cnl:ouraged some

fired workers to nbuuin ll'xko
idenliliex and slmlTlvd Ihvm
around loc work six xo hoop
keep them on the job. The fake
identities were used lo pass the
federal employment-verifica
hum scrccnim: ohm ms required
in Arizona, the imhclmenl says

Like Danny's companies.
HR Belly, n Immune-rcso yes
firm !Hal_handled employment
verilicauon duties for D:lnny's
mnintnincd in u scancmcnl ro
lensed Monday :fun it he! rich:tJ
appropriately. 'l'hnK company
has not been charged In the
case; whim. authontios say is
an ongoing xnvcstigalion

as

ness three years ago to became
n Mll~lime cnnsrunmr uslvncnlu

I f the nw.lu#in-Anwrivu
pledge vadoo my viral, gvsvf
Ky expccu it in c viuwc by up
to10 million Americans
tinge: the numhcr thx saw his
sum-le video lzusl year her :he
Gunter fnrMiun1=e m law Puhllc
Interest. which showed nnlmm
ed polar bears suffurir an Ur
re of nilmcnls nfgur rinking
sugar-laden :nil dunks

no way Ilouunky Hm1Nm ll.
ala\ ac! ll! lmyllll: Ally-neun
llulps suvu u.s. juhx. the envy
run rum - and foreign vmrk
:re [mm exploitation

"I'll:rc's hippie vnluc now Lu
Made in Amcrira.°' he says
Red. while and blue nu law

new urrcp
The video prods people to

More duscly uxnmlnc pmducls
for Thu "Made In USA" lanlnul
Suznulinwa. win If yell flunk n

In mud Anlencxan, even it'
|||ure'snn Auwrizxun flx1l¢ nn Thu
uckngc. ll might ml he made

llnguiky
"You have au pay

ere,"
vidcu.

udvisus in Thu
rlllun

llllII
lllv vllll.~m'an»l l11nl VJ!!! In

make, lssngusky Anya
llesavudnnurwybyhinngno

acorn instead, starring m in
llillliv ll

\̀ l1:at, says lnrand num Puls-r
Mudulcn. is Isuzu pruhlem
Though rcvurud in llu: ad rum

munlly, Alex liogusky is nom a
lwusohdd name

\Villus a lnmvy lninvr Luke
lllll t'llnlnn." nswn M:ullk~n

. al lm! wnuln this in 1;ul1111 Lu
culull Tim

lkagusky :was aw knowslhal
Cd George Clooney lo do

' he says.
I need

rev next my.

TiVo
Conlinucd ham Page BE

Hulnauaq -I-~"lv1

business decllm: amid
cnmpeiililm [rum l>v1u
pnrvhlcnllxyernhlcauulsnl
cllitu cumpemlus. no
now punncrs with many
of :Pose companies. In
clung Comcast Corp.. to
puwudu n premium DVR
offering. I I  also sells
stand-alone DVRs, such
as aha current Premiere

B) USA Barcelona

The new 1?Vo Roar lo Plus digital video rewrdur can record
six channels al once and has build~in streaming. nvumc

IRA and 401(k) Eligible

Offering Expires August 31, 2013

Available only thru USA Barcelona
model. the Roamio Plus
It's an investment that
aI5Q requires
month Ttvo service for
electronic television list
inks and other features

A hisgtwnd ltonmio
Pro, which can stun: 450
hours of HD program

` is avnilublc for

8.0% annual inletest. payable quarterly

8.0%aocnlcd interest payable al maluriry

Princlpal and accrued interest dueand payable on

12-3I~2014("maturity")
The S200 base model

has 75 hours of sloraue
and can reuurd fourChan
ncls an once. ll also lacks
built-in support fur

slruarnlng lo Phones and
iPa\ls. But Zhu base model
can record over-the-air
bmadasts. while :he
pricier models require a
W signal from a cable
survlw

Satellite 1'V l:m1 sup
pnrwd on :my raT the du
vices. A1'l¢1"s U-verse
waul'l work uilhcr. bu! Vc-
rlznnk P103 will

San Jwalxnsed viva
has been steadily galnillll
subscribers u r  M e  pa
wu years llficr seeing its

Tivo had 3.-\ millrun
smlnscrllwrs ml nfApril J)
u m-nr ly 75 pur im In
crease from 2 mlllwn Own
Sunni earlier.

Gamer analyst Mike
McGuIn= said me new Ti
Vas wall aappv.-al in people
who was nu Find shows
endly vhctherlhu cum
rromnnruuixlonalclmnnul
or trim an lnlemel ser
vice

Alllnluuh :lwnpur rival
devices nm: avuilulule
McGuire said snmv con
summer: will Hg drawn by
'l'jVo's slmpliclly cape
coolly II' they are already
pnymg fur premium cnhlu
lnuMucs ll1lll\ll1IU
rooms

Sou 1.1x1 .,v 1vw 4 tam
§,°4» WX] I,\ " ll woestlhuv I

• IL \'1\»\S »1» o $448 °-l -4 .vs ~.l IkAa-.¢ 8-. »-..;l»,q.r.»¢ Ur »~"»°.l\ _I

*ll** Q

lot, director; genre or key
word. The Reamio offers
recommendations .
whal'st:urrcntlyon,based
in pan of who! other TiVo
viewers are watching and
have watched 'm that time
slot in the past. The new
devices also let you nor
row what you sec in elm
rel-by-channel listings to
jus1 m0vies.sportsork1ds
shows

Some of the :kw DW!s
wil l  also come nth the
ability lo watch live and
recorded 5*IUW§
siPhons and iPods. Be
fore. a $130 device called
'rive Stream was needed
Streaming is initially lim
l ied lo devices on Thu
lWmze wt-Fi network This
fall, out-or~home viewing
will be available through
other W t-Fi ncttvorlts.
such as al work. hotels
and coffee shops. An An
Droid app also is coming
by early next year.

The midrange Rnamiu
model comes with ennur,h
storage fur 150 hours of
l1i;:h-definition tuluvlsion
and can record up w six
channels at once. Besides
buil1-insu'eaming,thcre3
bui11-in Wt-Fl support In
negate the need fvr'lliVu's
$90 adapten

Ti\'oistou1ixtlztttu$220
savings as it tries w per
:tuple people tn spent]
$-tw for that mnl1'mn~\-

ha hue. b* Ann. MnL¢lk$i3¢, fillrlirii ll in
W ha I-In an seeme

Busmzss uJAns
4M-11)-l115

-0-l*z 'P vs»~l.':
v-zu-.\;3=».<w~
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1 .

USA Barcelona
R- : A L T r

mA and 401 (k) Eligible

Offering Expires August31, 2013

Available only thru UsA Barcelona

8.0% annual interest, payable quarter

8.0% accrued interest payable at maturity

Principal and accrued interest due and payable on

12-31-2014 ("ma'tulTiy")

I

business decline amid
competition from DVRs
provided by cable and sat-
eliite. companies. TiVo
now partners with many
of those companies, in~
eluding Comcast Corp., to
provide a premium DVR
offering. It also sells
stand-alone DVRs, such
as the current Premiere
line.

TiVo had 3.4 million
subscribers as ofApril 30,
a nearly 75 percent in-
crease from 2 million two
years earlier.

Gartner analyst Mike
McGuire said the new Ti-
Vos will appeal to people
who want to find shows
easily, wheth'e8i"'they come
.from a traditional channel
0I  ̀from an Internet ser-
vice.

Although cheaper rival .
devices are available,
McGuire said some con- s
sumers will be drawn by .
'i`ivo's simplicity -- espe-
cially if they are already 7 i
paying for premiurn cable é I
packages in multiple 1
rooms.

S500,000 of Series A Notes
S50.000 Mnmmum Investment

Offered Md Sold to Arizona Resadenis / Accredited Investors Onlyf

I
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AIRLINE JOBSPOST DECLINE

Airline employment has dropped from
last sinner because olmb cuts at Amer-
ican Airlines and regional barriers that use
smaller plane; The U.5. Depanmcnt al
Transportation said Tuesday tlmt airlines
employed the equivalent al 38l,M1 work-
ers in June, down 2.4 percent from the
$ame month last year. It's the 10th straight month al decline fompnwd with
a yen: cnrliur. The DOT sold that Mtcdcnn cut .helmut SAM1IIh\, m n .1 1\1~l
cent of its workforce.

nr

HOME PRICES UP IN JUNE
ll S leunm 1-1|*~*ss- r,~ U ' | » kw:-' m

I'll¢\° fwln .I y»».:r l».lr1n-: I ' 14 , 'l1.1"'1 .| I
al 'l.¢'\,I°u°111.\l 1nq1z l:°.a1 In-~r1'l~ *a.1-1
runnmh }i¢li \° 1l1III»\ *.tII,".l11 ll I - | 004°
\l'l\, »| ult lll.d lh1l!»-I Pl-»~lll.l 1" I Dr"
m.1y .°.wrll'l Uh IM- 'UNM -41 »- ~.w; ss..
$l.mul.|ul 3 l'l*ull°t»'l.»l\l» *.nm.~1 _'Sr 4 .ay
hnrno Mae alum s!uw~-d f"~'l, r1.Ir|rr-
\|"Y Iron: M»1'lr"\ ~;l.°aII'»\vr 1-wi' 'Il»°1 al
I? 2 1w»1 r¢'l\\, tho- |.1°.1¢°\1 we 1 '.'.u» h
0'l1lll, fall ,111 !ll 1 nu-'. Ir l'.lvll 'I Ivan 1111111
tha- |»|~1r1|an laumlh .Oni v -~lul.lu'*1 \'1.1111
al yu.l ago. au ¢.»:|.!1|1 r.I l'J the l 4':.'»r1
rrk-.uvli !llv11l.\y
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STARBUCKS EKPANDS
'.1 ll'. u I .. ,|,. | ..,4" t I" 1111 o I 'Q
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Aclanan to sell J.C. Penney
stake for about $504.4 mil
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NEW  YORK -  J .C.  Penney 's
b i gge s t  i nv a s i o n W i l l i unx  Ac t
ma n .  p l a ns  I n  s e l l  h i s  e mi r s
s lnkc  in the  s lnlunlinu d\*I \n1 ' | -
luc1 ll s tore  upuruuloa '  lo t  ulmul
8594.4 nli llimz - :I Ions of axlloul

479 mi llion f rom whelm he pull
f o r t .

The  move  comes  iwo  weeks
a f t e r  Ac k mn n  r e s i g n e d  f r o m
J.C. Penney Cots boned us part
o f  dea l to  reso lve nm urms lmlly
pubi c  banc  be tween the  nc r lv -
1S\ investor and the rcmi len

Pea-shim: Squa re Cupi ln l
h1 nnn ; : c mc n t ' s - Ac kmnn- ' d i n n
closed in ll rcguln1nry 1liIil11! amu
Monday  sham lac  was  go ing lo

.  s e ll hi s  nea r ly 18  pnrc c m inte r -
c s i  -  o r3 9 .1  mi l l i o n s ha re s .

On '1 \u. *s day ,  Ac kmnn s a id
lhnl the shares  wi ll be pr lccd ml
$12.90 each.
. Ac k mn n a c qui re d f o u l
39.1 rmlhon shares al'  J .C. l'cn-
ney  in 2010.  according to  f i ling
w i t h  [ l a c  S e c u r i l i u s  a nd  E x -
c haungo  Cunnll i s s i nn.  l i e  pa i d

hmll-$25-gwr-¢lmru,.1'ur:llllu.
sold 'law¢dny.

-LC. l'cnm:y'a shura: lmvu
Ion ncnrly 70 nunccnx al' lhulr
vulueslnnoe enrlylfebrunry2012
when Investor cnllmsiusm over
furnwr CEO Rum Julmsnn's rc-
wllslralcggpusl1edlhustuck1n
around S~l . Tlml Includes u
as pcrccnl drop In value so fur
nil: year:

Al:kmam'a sell-ull' cnmus ms
the beleaguered clmln is think

ll' -un  n  ll» ll- ' lwa l
lrlll\:4l'urilll»linl\ 1ll.u\ »l\v:ll'
huudud Hy its lu11xwl' C140 lluli
led In disuslrauns l'in:m¢:iul rc-
sulht.

The lm:u'd uus\vl\ .ltslmzmn in
April anflv r =~"1l. 17 umnllls in
the job and Ru sired Mzku: Ull-
num. who had been Cl~.U al' taw
l'l:Ino,'lbxus. reuuilcr frmu ZU1M
t o  l a w m l .

Ackmnn jsuillul its l1u:l\'ll in
l.'\~In.1Ii11'y Jllll, Safety SAFER THAN AVERAGE

Cmllmuvd lulu I'.l1l1~ Uh

s

l*l1.\°I\ Va .III al »°¢n,' II*l 1, 1.11 l11
1* #Qu-1. Iran' Eu NI \.lh4 I m1 | 'do
H--1g"s fv...'. lim: 1*-11-!"L 'vafw 1,12 :-Ni
\411\\ r.ll\k 1|='\Or|4 :re 109 I-j-;\-\1
l.»ll:.ll\.\P\*.l\ n.lllua».1l1,. laqwd \ n
19.1 1\1, 11.11.1 ham l\l*.1.UvSpeakers

Continued ham Page 86
City
I,' as.:

Tun an
h~mIn°
llrIh¢'l l
Ch¢mlll*I
§`\. '1\\lh'
(}II,°!\ll.II\°
S'1;1 u

Safely ranking
1 I
t o

4,1.

*i*

i s

I-I

\241

'IQ'

H

. Tels seasuWs spenkvrlineup
ng:

n  Bruce  llruussunl.  p res i-
dent mad elllcf execuxivv  offi-
ccr of Uumamu. who will speak
on Oct. 3. -

u  Dan Burns.  chie f  execu-
lwv afflccr ml' Athletes' Per|'o1*-
l|\Ill1CL'.||IIl| Jnlm Smlm. l11llnul¢~
in l:cnemlpm.lncr nfAl5¢4 we*
ill.  who will spleuk an Nov . I .

n Joe semen. clair wwcul Ive
off icer of  U-llnul ln lumnlinnnl
Md clmlrmnn and Fnaaldwl ml'
A ME R C O, lm  a l l  s p u n k  n m
Jan. pa.

u Punk Rclun. clunirmtm Ur
t h e  b o W  o r !  e lu l l lv . lm  wil l
speak on Fun. la.

av  bun llcssc, uhlel' cxv eu-
live u>l'l1cl:rul'srrinl l2url\..wl\u
wills *soakon9 .  a rch ls : -

». lm DIl\ 'ldl:nrl. cu-rmumlvr
:Md n\nnn;:inl; pnrlnefol' Silver
Lake Punnurs.  e lul will aqwnk
on Arm 11 .

A I lunclwums will run l'mm

ll:£l0 man. Lu 1:3ll g-"=- 111r llrlu-
lwr vvvnl will in 1~ plain' an law
\\'vxlln Iiivrluml l¢l.»=°\»l1 ml S141
in PIIo1:nix. wills ala: rest of \in.»
lncnlions Lu aw :ll\lluxllll:\-xl.

Nun-nlumllusrs aw wv lcumv
l'm°¢I $75 lunch l'w.'NI ruswrvea
lu11chl.»nn nm-nl or Mr l'l\lll'U lllfrlf'
nunllnn. smll4t=u-7:. -lIS\u1.

_ 'llll: l4clmumi¢ Club xi( l'lul¢~
my was 1u\\1M\.'¢1 ha 1!1'0\\I1 al'
husilwsn ex;-cullv v s v ally the
l>¢~¢11l'a CmuncN. in cunjuncuun
with the  W J'  l'nn~y Sv lund a l
lluslnwsx ml Arian fa Smlu Uni-
wra x ly.

Dr1 \ 'v ls i n l °ur l \'nll1n:~.
Cult . .  had t l lv  lws l \ 'w:nl '1 l Ma
luln:1lI5'. lJ1'lV\°l':e 1lw1°I.' ll.l\'l.° ;1
l:ull1sll»n l.-1..\.l'.,. l.i.8l §'\,°ill.'Sull Sn
uwlgzc.

W:l:~il1illI:Inn, l).L°., 11:14l IIIL'
wusrsl claisaas 1'u=:n1.¢l fuT lin-
hixlh s1l:1i\:l1l ;'I.°:Il' l1r1llil\\n1\.°.
l' ll11:l\1s 'll\ I I I$I :ni l . \ l 1:1u| i  nlsu
raInkvml lll' i ll'  I lls  llut lum.

¢'\ll$l:1h.' has lOl\l.°l'l$l.'l\1 al I lu,-
Il!l1iull°:» sltllu ]10ll\'1\':4.

Aawauuz ulhv l'  l' i1 \du\; ;s .  lhv
c'uI11p:1l13' will TO 1In~1°cvl1l al' Ana
Lu cla us asru hr I 'L°>\lll ml cull:
slullei in >Inl\-aan\i-;:1\ l 1'.|t.lw un
dvr _as lmivs :an GIanni*

l'hu¢nl 1

(ommued I Yom Panic BE

"I }11ul1u1~l,» lllw s.1l1 ll.'
l 1'i1~1l Ill an \ ' \ . ' l'V lawr:-k
way." Lu: §;1i\I.

Huv ilug lllv l ' ; l l l lnr11: : l
\ : l\ ' ll' I. rlv=l>1. 1.'1ll.'l::\
wl11\p;1111L'> \|r;|I 1.'|| l.1l'v
-»l\»-1'l:18vs ml lu1\\1.*l In
~|nl=|.- 1\xic|.°~#. Im-.uinlug IN
hl:r\'l;u1;le~ sI:1:Im;; In
_'mm lint .\1uuala1\1..1~»l1+-1
.Illl'l h»ul, vvvll lI1n1u°]l 11

'»\§l'i lllllvmgg l18u ll* 1l1.'l»ll
dv 1°r;;lll: llv \ l ILI.ulwL Ill'
was.

'6\runn;1 Insult 111 l»:u
l\%Ihlll*i " lu - u .\:\.-»»ll..
\ \ llll In ¢lllI'1°l .lu'1.°~\ I'll'
i\r>l Imam-." Ill' mol

ll\ ' ("lill\ I1l»ll¥\Ill \ '!-m-
111l~-h4\ '.v llI t.II».v up lllv
a- ~1l1' .al lcv: m.1l !al'.11 ll|11-
Ultl. I-all

l1'l°l1..'L'. ha] n'l:>lrllllvVs 1.°z1l\
ulhunsu ala lung' Ivan: :wlluzal
plnvv l' trim Siiilllllllllf ulll-
cr tlzzua law In-val ulilimr.

SlXl\'1.°l\ r-lzlirx Il!I\'v
a~lum° ruu1lw\lllml In llnl1.
vin-1,rracuv 11l;u'lu~ln. but
l1!\l}' an law 'slav l\::~|:l01|
tml cue»1lllnl.°1.=» In emlvcl
\LIL-lr l.~ll.°\:1 raclr5. llmvu.II:l'.
WUI: Illunl pl'nl:1u11u; lu
¢'m|.'|.i in !»lie~lll\°rw¢-> lama
L'0ll5lllU\° l;lll'l.° 3llil||ll||\$-
1a1 pIW.'_L°r,* _

MrlW ll
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pri lrul, rind the EPA w¢:n'L
runulznlc ll ' : lv ki l\ ; ;? "
liu1\l11l.~l° samhl.

'l'11II:w lm whelm Lu so
Al'l:&rlll:1 nlllc.°r v1vm1 \°1L':1 v
c¢|u1p1~I|1 u|:\ send \\l1.'ll
wrtcm.-:'lr.~= url: ¢1\'L'l'illrl\\'ll.

l' l1v3° z11sn sun! rvIvr-
\'I1Ul'§ Ill shy L':ul1I'u1'ms1
l.°111°lll\' vI'u»1ei la! "lllllI rtllll
,*l1¢1l 111.\1 ll.:l\l11ll'll \ll*lvlg
allnllllll liners' :no nu111811
y d Invcznum- l°;aI| Iu|1n:|
a-!l1.°C1.':~sl'tllly l.lt.':1ll wllll
"% In>\!v>.

" l lv v rv  t lmv  I  Ru I n a n
'Nl lll l l l l l l l '  lhlw.  ?~1 llll\ " lll '
2~:ly;~,°\\'ll: ll inlllllll \ nllllla
m::* '  " sa lul L i ra-I ;  | 'mw\°-

t 'L'I41r al ilk' t`~=111~
llll\\'\ 'l' ¢\lllslII1.L°.

'l\l"ta\1°ltlh ;\,\*\"l,°l'§.;.
l l l l l l l& l l l l l ' r »  " l lnw
U94 I lla  l1 : \Vx° In
11tl1vl' -:Issues :url

znnplv punvca' :=1lpl115'. lac
was ll' dia'v1:lm 811' RUN( )
:rt 1l:L° 'iuuv-_ ul\pnll1lL'l.l by
t im! ! l» ll\ ' .  l" i1 .L° $ \1 lll l1 | ; -
I l l "

" \ ' u l y l;1l°l'v 1m|u||;I-
! l \1 . ' :&  Inui t  lmwv l'  plxl l l ls
llx.°ll.°." [Iv anal. "\\'v MLW so
I\lu.~m»lm°ll4»l illn'l'4.°:Iw ill
lnnvl. 'r pl.1lll°~ In :~vl.\ 'v hr
|\1.1n 11I»I 111:1l.l=s~1 "

"p '»$lhl nulalm 1ll°ImI!1
v1=~ Wuuini |\\' lI:II.IIu°\l ll;
11L°|i1}'M|.: Hz II\1»vc \II ~»1u.-s1
1.uN:l1L'lll M! l 11.'|.a1ll°~ r Ill\'\
. i v let!! l.\'\.l>'l\1llll slu-
huan|s l-  ml 4 '¢nlqn°llll-var
l»ll.l-lY. l°lllllI\°:» will lea!-v in
\.°luwl' llrllklll s 'u-lr~ ll I ll vv
l.NI:\" \¢*l1l1\\'llllI\l\. lu- mlxl
°1.l\41t l> 1;¢»1u1 lr c\»11:~u11:.
v is  l\ \v i lll ' -4 '  i ll { '1 | °» l-  nf l'
l\.l~\\'l] nth Lu \lt'»l 1U||1'1 »

°"l'hl: n1l.°lll:1ll1}' H! 1l1L°
utalng |.°!|:||n.n-s Ill 41 \'"':l

Umm would IIL- |\:|a:~s'4l Lu
u t i l i t y l\ l§ lll l l\L ' l '§ . l u l l
.~\ I 'Sw:1s lJK\. I ll11 lwl.1~k.
Lu: s.1n! Ihsl nllvv ¢lv1'\-ml
I . llu\n \ \ : is  I iv llu;  \ | l?»\ ' l| \ -
\-£1 by slsulv \'1.'}:11l:11 m'~.,
aural ANS lam! Ill l.'vlle~ld\.'l
:u1\M11;: lim* Wlzll u:lll:= In
L 'n1u[ \ \~llliulI  wo lf  u1 ll1 . ' I
l\fl\\¢°l pI:1IIl-, .\l'!~i l.Il~l\*-I
Ivan* ll[1'.l ;l'. Inn I l°.l Y

. l.1 'L  llv li v l,  \ ll.1 ll1 I \ .an
HI :a l, ' lI»1II\ mm lHlrlu»l In

pl~us-v Ur' \ ll.°ll. 'L".!I.II lnlI
lin'-l\\l1l.°, t-'1lll ll¢1.'ul ll.\ all
\u1 lll\ l ' l1 I I¢ lllMlf lli lh I la lvu
l-».l11»1lsl.¢l vv 4-1 l1ll11l!ll*l

Il lvdzluuaa .1 rv
l\1\.'\»'. l~:ul Nil a111Illl1;;1lI1l,~ Lu
ahs' d\'I1¢ll\'.

' llll:\ sell»u!~l l11»: he am
.¢h,h.1l lll1¢ lu°-nl°Im; lll\ .
I n  w n le f  " l l  l l l \ I J  i n  . l l l . l

_  . 11
rlrvn- 1=~ n IllsI»--ual al An
1 \  n d 1ll€\1.ll\.1ll\
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.>ow_el' plants. APS tabled
:he idea as too risky.

Ja y  I l c i l o r .  ch a i r m a n
Jr a group that formed to
oppose the deregulation
uczlsurc. szlicl theories on
:competition such as those
'spouse b y  e co n o m i s t
Mi l ton Fr iedman are,
l ice, but not applicable in
:he debate.

"This should not be an-
l l yzed  ph i l osoph ica l l y , "
:me said. "It must be ana-
.yzed pract ica l ly. I f
:here is a blackout in Ari-

'about an inconvenience.
We are  ta lk ing  about  an
evacuation."

B u t  K e v i n  H i g g i n s ,  a
principal at Energy Strat-
"gies who represents Ari-
wnans fo r E l e c t r i c
Choice and Competi t ion,
sa id  that opponents who
c i te  the  th rea t  o f  power
shortages are not making
real ist ic ztrgumcnts. The
exist ing u t i l i t ies such as
A P S  s t i l l  w o u l d  c o n t r o l
the power gr id, and safe-
g u a r d s  w o u l d  b e  p u t  i n
p lace  to  ensu re  e lec t r i c
re l iab i l i ty .

Lily

AN AD, PLEASE CALL 502~444-4974

';.f....,,
..-.~.

* f 6 ? - l  . . .•  . r  r *. o.  J s . 4 .  4
~~ ' i . . , . ; " c ? 5 % - . ."  . . , . ~ . . » » . I . l  " . \ , \ * * \ o ' I to* • lia! n*¢»J

I 4 ;£"°,»¥'¥
,4;'4-pr-'<.-4-2

..a: 'lg 1rV;*f\ '°l» :

I

q
)

3

H l u b l \ \ l I . I l h h a u l  I l l  l f '

2000. But Arizona was not
afllecled, even though it
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H0 MONEY on OTHER CO ISIDERAIIUN IS BEING SOUCI] ED on WILL BE ACCEPTED

IN CONNECTION WITH THIS AI*!NOUNCEMEI\IT. SUBJECT TO THE PROVISIONS OF
ARIZONA ADMINISTIVITIVE CODE R14-:I-1430. THE NOTES MAY BE OFFERED AND

OLD BY ME ISSUER ONLY TO ACCREDIIED INVESTORS AS DEFINED IN ARIZONA
ADMINISTRATIVE CODE H14-4-125. THESE $cgUIIITIES HAVE NOT BEEN APPROVED
on o1sApt>n0ve0 BY THE SECUHITIE3 AND EXCHANGE COMMISSION on THE
ARIZONA CUIWORATIIJIT COMMISSION. NOR HAVE THEY PASSED UPOII THE MERITS
OI' UR OTIIEIIWISE Ar»s~novu> THIS 0FF£MHG Ar-I orremwc IS MADE ONLY BY
DELI\/&IIY TO A QUO/\LI{![~U INVESTOII OF A COPY OF THE OFFERING DOCUMENTS

Offering ExpireS AugUst31, 2013

Offered and Sold to Arizona Residents / Accredited Investors Only

8.0% accrued interest payabic at maturity

8.0% annual interest, payable quarterly

Principal and accrued interest due and payable on

12-31-2014 ("maturity")

IRA and 401(k) Eligible

S500.000 of Series A Notes
S50.000 Minimum Investment

U8A Ba"celona

H I I V I U I U I I w m l ( l l \ b u p U R L ,

Issue at i`o1'ma1 hczxrlngs
th i s f a l l

l » »ll ll"Ill l'll'~I ~ | ala I Iii l lrr- r -~t*.~.~| 1 1 = . - I \| ll:'lll.uw ll
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canceled us of Tuesday. Crcdi
tors are gcllmgstock m the re
structuredcompany.

The week beforeKodak exit
nd bankruptcy protection, Po
rcz so! down with the Assaciul

. Ur ow so _urN nu- nu- n;aul\
mg plunge in mlcrcst talcs left
some al' the company pension
obligations undertundcd. It was
those obligations,  a long wllh
other lcgncy Costa, thx Perm.
said cvcnlunlly rcsullcd in Thu

Wat UKIIIIUIIBS al us pnnlmr;
technology al work

Hill Schwcinfurlh. Kodak's
manager for Inkjcl  cumpo~
hunts, said publishers have in
vorcd orliwct printing aver Ink
je! for years bccnusc of its low

allows for crisp rcsolullvn
Meanwhile r.-.wmnras um! soft
ware monitor Xhe pa! process
Thélprc.sscs can Mach speeds of
up lo650 [cut of papcrpcr min-

Kodak \voe\'! say how many

umnuv vuunuan vi mm au;l:cn
Pcmsald he's conlidemlhat

Kodnk3 past-bankrualcy Hal
once sheet. nombinc with its
new focus nm! lcchnologics
will out the company up for ft
nanuinl successm the years to

Project
Continued from Page BE

ou> scHooL 07 TIMELINE _.
1 1BB1: Sundayschool began at OsbornSchool Home al the rwnh
east earner of Seventh5ucn! and Osborn Road

| 1886: Oxbow School House relocated to Use nonhwu! :amen

» 1886:Thc Dxbom Sclwots name was :hanged lo $mh.h's Chapel

$mllh's Chapel k completed and the name changed toge»
the! Melhcdin Church.

an 1s14:A larger chuvchwas wlunrucxed

The present church was ronslumnd with lhv lie\ scrvkv:on

When a prujcc! incur loc Ii
pal stage, "it feels like wnilln
Torn birth, n mix of won'y, nix
are, cxdlemcnt, satisfaction
ala said

The Old School 07 pmjcct is
an example al' adaptive reuse-I
renovating cxislingbuildings
and an urbali-infill project. City

building y/ith unique architcu
- "icialssaid Starbucks Isa new

When a plolvect like OldSchool07 is almostdone, "'rtfeels Ilka waking
for a blah,"developer DavidWerra said ouAsu\: Ulcnrrmnc arm up

I

Ground was broken Jus! north of the church for a corina
ton fr:llowxh\p hall and classroom budding

» 1955: The mined-glass Windows were dedkated on
I23712: Wcun Ventures purchased :he property. Desert Southwest
Conference of Me United Methodist Gwrch vacated the :hunch and
ended its l27~year history of worship5nd education there

Conswttion activity bcganfor the adaptive reuse of the
1948 church building (future restaurant), the1955 xdwot building
(future commertialfreuil space). and the addition of :| (Ree-su riding
restawan! building '

comer"Blakley said

Jason Blakey, Phoenix Pham
ring and Development Dupnrt
ment'-s program manager fur
the offlcc of customer advoca
¢Y,saidOh.lSchool07isoncol'S0
projects the city worked on as
pan of an urban-infill initiative

1 think it's pretty signili
cunt. It's a nice upgrade to the

.
The site once housed the Be

the! Methodist Church ..- ,
gutiun.whichopcralcdnchurch
and school lluildlngs dating In
the lute Ill00nnruI 1940s,

While Warn removed asbe-
stos, cleared out materials from
a basement, and replaced the
ag1ng_sewer and water system.
he .discovered some hidden

measures .
t h e y included a steel cross

and t ime capsules , which con
tatnw Bibles and newspapers
f rom1893

Ile  sa id  there  nrnn ' t  many
bui ldings  In town thnl hnv c ml
"upon;;o ing prcscncu°'s lnccU1c
lurc I90Gs

Unt i l the  Methodis t  cungre-
gut iun dec ided theywc re going
to close locc hur e t mhnt created
an opportunity for i t  to  be  re~

bam and create something else
for the community," lie Saud.

Wctln said _ workers will
make minor ndjuslmcnls lo the
exterior al' Thu church. such ms_
insulating the Windows. They
will mnlnluin loc buildinl43l
original clmrncicr; which in
eludes the slccplc from 194B
and _the stained glnss,.Wetta
said

Mann ncoplc walked into
church, lacy sold 'wow.' and

Source: Wane Van rurcs

they could only lmngink: herc
was n ll of noL¢c, thro was a
big °{f="» a large choir and
acuus cs up there in loc oil
we." Wclta said. ,

Tlw school building also had
anold safe containing birth and
death records daring to the turn

of_!hc ccnlury, Wetter said
Al Ins! \Vcdncsl.lny's ribbon

cutting, officials polluted xo a
new time capsule placed in the
walls ofSlarbucksinMny. It in-
cluded n coffeecup, a flour plan
of old sctw0107m1d lhrcc news
papers

Cars COMPUTERIZED CARS
crash.

Corflinued from page Be

controlled safety devices

the past25 years. aulomakerx have gradually4:nmpu1
erizcd funclloni such as steering. braking, acreleratlng
and shifting. Electronic gas pedal poxltlon sensors. (Vt
In stance, are more reliable than the old lhronle pa bluff.
Electronic pat!! also reduce weight arid help cars use less
gasoline

braking or
electronically

cuss and add c0mpu&1=

the! takeover driving du-
ties, such as
steering, inemergencies.
Another _ possibility: A
loch-savvy thief could un~

off with your vehicle.
lock :he doors and drive

expertise,

Ferti le ground

steering, brukixig, accel-

. purity consulting firm,

. maneuvered their way .
into Thu computer sys-
lcms of a 20l0'Ib"0la Pri-
us_and 2010 Ford Escape
lhrm.\gh_n par! used by
mecharylcs

We could ' coMrol

aeration Ma curtain extent,
scat bells, lights; ham
speedometer, gas gauge,
said Valasck. The .Iwo
used n fcdcralgrant to ex
pose the vulnerability of
car computers. Even with

them

hacking their
midsize

Lheir expertise, i t wok
months lo go!

Instructions

and ca l l  for he lp  In  n
The ipcoplc v.lidn't

want to be dcntified bo-
cause they were not nu
thorizcd to snack publicly
on the matter.

Snvngc doesn't think
common criminals wt!! be
ublc to ,
shin: control of cars any-

-t i rnt: .soon. Currcnt lyi r
would mkctoo much UTTIE;

money aha
hard worktohnckintothe
multi tude of computer
systems

"You'n: talking about a
led group who has

the resources and wl\crc~ r
withal." he said

Insiead,hcbclicvc3-,ha
sic theft in a mime likely
consequence of cnmpub
crizution, with criminals
beingablctounlockdoors

'remotely and lhcn start
and drive the cm-'by hack
in through the diagnostic

' n. Remote door unlock
,ng couldalsotcndtothcft

.al packages. phone: and
other items that 'arc
stored in a car.

car'sslcenng

Businesses For Sale
mn:mmmrwswu@4wig14

"The more lechnohagy
they add to :he vehicle,
the more upponunilies
then: are for that to be .
abused for nefariouspur-
poses." says Rich Mogull,
CEO of Phoenix-based
Securusis, a security ro-
search firm. "Anythlnig
wilhacomputer chitin I
ms vulncrabfe,' history
keeps showing us -

In the past 2s yoalw.
automaker have grade
ally computerized fund
lions such as stccmg.
braking, acceleratingand
shiNing. Elcclronic an
mdnlposllionsmsom ' " '
nalnnce, arc more ml!

nblc ohm the old Xhwttlc
_ pans

wclgh! and
§clp cars use Ices gasp

cable. Electronic
A150 reduce

]AllI_ I kun Thu

no-w.1.s,-v fit

SK

~t Vnlnsck and Miller re
loused u rcpnn, including

.. how Lu
break inly the cars' not
works,,n| n hacker con-

_vchtiun in August. They
snidthuy 1lidemtodrnwnl
IcMlon Lu the prubtcms
Ana* get uuiaakers in Ex

*lhf:m.Thc paisa sautp-
makers haven't anded so
curio lo loc ports
u Ford wuuldnl come
men! other than a smlc-.
men! snymg ml takes sccu
HW seriously, and :he
Miller and Vabsck need-
ed physical access In Thu
Cant lo hack Lu

Sign UP for.I§as9F!;:y
and getlthe 56st .
avalIablelrate.olgour
Aiizdna Republic

I subsériptionl
\»-duJuiniu

EMD?-3Yl=iA*i'7 4 '  iv. .~\

The nelwor_ks of little
cémputcrs inside \l>day's
arsaro fertile ground For
hackers

Charl ie  m ien
LouL~4-huscd security
ulnv:v.:r!nr'I\vIUenalnd rel
low hacker Chris Vulasek,

a Pittsburgh gompulersc
director or imeuigcnce ax Gaining entry

'Toyota said it has add-
Eusy'\6 do. Eliiyw
Change Thu way you no

ed securityand continual--
ly tests it tn slay ahead of
hackers. The company
sued its computers ore
programmed to recognize
rogue commands and ro
Jcctthem

' M n  ye a r s  a g o ,  t o
searchers rt the Univer~
city. of _Washington and
University or California
San Dusgo ltd more extent
give work,
way into_a1 2009
car through its cellular,
Bluetooth and other wire-
less connections even -
thcCD player

Stefan Suvage,a UCSD
computeraciunce profs
son said lac and other t-el
searchers could control
nearly-everything but the

We could have timed
the brnkux off. We could
love killed the engine. We
could have enl;nged~tl1e
brakes," he said

Savage wouldn't ideo-
lily which manufacturer
made the car 1l1eyhnckctl
m M l

But two people with
knowledge of the work
saidfthc car was from
Gunerul Motors nm! the
renwtrchurx compro-
rntsed the OnStur safety

\ system, best known for
using cellular technology
to check en customers EASYPAYAZCENTRALCOM &§_[lull[§§¢!'0AR§ 'a

eo-z21-nn

.44 ;..~.&~-
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Sign up for'EasyPay .
and get'the best
.mrai!Ahlo ratanrwrxur' 1

m\i1w'.he.said.

rdiustments to 'the
be church, silch as -~
e..wiNdows.'They":
n the-' .br.iild'mg's
?aqter,.~which-1in-
teeple from.',1948
n.ed'_ glass, ¢;Wetta

:feels 'Luke w e } a g
frm+E'nEpuauc-' ' . _ _.

ltd sbrnet11ingl.el§e;'.

=d .`woiléei's°- will

o

- a

_.., u.

J,-..

. V .r

», they coUldoMy imagine there
' was a lotzof noise, there was a
'big Zorgan,--la~ large Choir and
acoustics, up there in the cei l-
ing," W etta'said. ' - .~. .:
'. The school building also had
an old safe edntaining birth and
death records dating to the turn

r

» 1965: me stamedglass widows were dedicated on May16.

n 2012:Wetta.Ventures purchased the property. Desert Southwest .
Conference of the United Methodist Church vacated the church and
ended its 127-year history of worship and education there.... r

» 2.013'ConstrUctiOn activity began for the adaptive reuse of the
, ..1948 churchbuilding (future restaurant), the 1955 school building

(future tommercial/retail space), and the addition of a free-standing _
restaurant building. \ . - `  . '  -  - - '

. |'
o

/
u

C

o f.the century Wetta said.
At last Wednesday's ribbon-

Cut t ing,  of f ic ials painted to a
new time capsule placed "m the
walls of Starbucks in May. It in-
cluded a coffee cup, a floor plan
of Old Schoql 07 and three News- .
papers. v  t . ,

Source: WerraVenturer
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USA Barcelona Realty Advisors, LLC

Re: Executive Committee Meeting Minutes, September 15, 2014

The Executive Committee (Dick Harkens, Bob Kerrigan, Rod Eaves and Tom Simmons) met this morning
to discuss the status of the company, with special emphasis on the continuing problem of the severe
shortage of operating capital.

The latest reported near term requirement for operating capital is $300,000.

Bob Kerrigan again reported that at! prospective investors he has been talking with have deferred
their plans to invest for an indefinite period. Hence, he has no commitments of amounts or timing for
new capital to come into the company. No other prospects have been identified byother Members.

Rod Eaves submitted his letter of resignation from the Executive Committee, effective immediately,
citing the need to devote his energies to providing current income.

It was also noticed that Jeff Teeth resigned as CFO of the company, effective 9/14/14. This added to
the list of other Members who have recently resigned their positions (Patrick McDonough and Bruce
Orr).

The Members discussed the limited options for continuing operations. Several actions will be taken to
notify the landlord and current investors of the situation and likelihood for the suspension/cessation
of business activity until new capital can be operating found. Current investors will also be requested
to convert all notes to equity in the company, thus allowing for the possibility of bringing in new
operating capital which would avoid liquidation. The landlord will be asked to allow the company
some time to catch up on rent delinquency; failing any offered relief from the landlord, the company
intends to place office FF&E assets in storage, assuming funds can be located to accomplish this.

Other staff members (Connie Cook, Glenn Erler and Paul Meka) will also be informed of the company
status and are expected to resign their positions immediately.

Various other approaches for attracting operating capital were reviewed, including running ads in the
local Phoenix newspaper and/or the WSJ; however, no capital is available for this purpose.

It was also discussed how companyactivities might continue with the intention to find operating
capital.

No date was set for a next meeting, which will be held followingreceipt of responses from the
landlord and feedback from current investors.

The meeting was adjourned by the stated agreement of all Members.

s, President
r

Signed ;/Richard Har
.2

,f

EXHIBIT
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April 16,2014

Kalhiccn Carolin
Carolin G

Dear Kathleen

On behalf nfonr company. we wan! to again thank yell fur becoming an investor in USA Barcelona Reals}
Advisors. LLC. You will recall than with our slams lena dated Fcbruarv la"'. we had included the delayed

Quarter, "0l3 interest payment

As previously stated. we have a scheduled ongoing requirement ro continue funding our working capital ro
the point when our sponsored Funds generate the fee income necessary to meet our operating requirements
which includes the interest obligations to yon. We continue to actively solicit and raise operating cnpitnl
throtnzh the 10 5- 10 note otTcrint2

We are pleased to rcprirt that the SIOMM Land Fntitlentcm Fund Oflbrinu is now launched lo the brc»kc1
dealer cnmmtmitv. We are also marketing this investment dircctl; xo others, who have previously indicated
interest. This Fund will capitalize the lttnd contract deposits and pro-development costs for up to sixteen
land parcels, lmponamly. it also pays substantial munatzcment ices to us. since we arc manaainu the
entitlement process cm tlwse parcels

In preparation for the New Build Hotel program. we are actively searching for a nationally recognized
cvnstructlon company as ajoim venture partner, which will build the hotels. We are How in expluramr)
discussions u oh Your large conslruclicwn companies

We are still catching up on receiving our forward commitments iiwr capital. The improving news is
tbrward iimding eummitments we h.\v¢ raveN Cd are proving snliicient m inning and 2:lllmHll to inchsdc the
\annual Bonus interest payment Rwy "U IN. plus an additional 6.0 % "pmicncc" bonus hr tout understanding
Unibrtunately. the Of '14 interest payment we also expected m make at this time must be dcibrrcd perhaps
until June 30. 201.3

Finally. rest assured that we are mos! appreciative of your investment in our company and your patience
White we regret the need to delay the Ql'l»l imcrcst payment. we will catch up nm all interest pa}menl
obliezations as quickly :is nor cash position anllnw

Sincerely

c i ( 4
Executive Members Richard Tiarkins

§"6/VY2'.
Cworucl §lmmnn8 ' bruce ()re R<.\b¢:rI Kcrr n

I

a
J / I

4- # I

linclosurcs

7025 N. Scottsdale Road. Suite 160
Scottsdale, AZ 85253

3*1.8.
480-625-4355 Office

480.6254347 Fax
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L SA Barcelona
REALTY ADvisoRs

T

April 16, 2014

William Jordan
Cheyenne Kassie, LLC EXHIBIT

Dear William:

On behalf of our company, we want to again thank you for becoming an investor in USA Barcelona Realty
Advisors, LLC. You will recall that with our status letter dated February l 4'h, we had included the delayed
4'" Quarter, 2013 interest payment.

As previously stated, we have a scheduled ongoing requirement to continue funding our working capital to
the point when our sponsored Funds generate the fee income necessary to meet our operating requirements,
which includes the interest obligations to you. We continue to actively solicit and raise operating capital
through the 10-5-10 note offering.

We are pleased to report that the $lOivlivl Land Entitlement Fund Offering is now launched to the broker
dealer community, We are also marketing this investment directly to others, who have previously indicated
interest. This Fund will capitalize the land contract deposits and pre-development costs for up to sixteen
land parcels. importantly, Ir also pays substantial management fees te us, since we are managing the
entitlement process on these parcels.

in preparation for the New Build Hotel program, we are actively searching for a nationally recognized
construction company as a joint venture partner, which will build the hotels. We are now in exploratory
discussions with Tour large construction companies.

We are still catching up on receiving our Forward commitments for capital. The improving* news is the
forward funding commitments we have received are proving sufficient in timing and amount to include the
Annual Bonus interest payment for 2013, plus an additional 6.0 % "patience" bonus for your understanding.
Unfortunately, the QS ' 14 interest payment wealsoexpected to make at this time must be deferred perhaps
until June 30, 2014.

Finally, rest assured that we are most appreciative of your investment in our company and your patience.
While we regret the need to delay the Qi 'la interest payment, we will catch up on all interest payment
obligations as quickly as our cash position allows.

Sincerely,
A

Executive Members: Richard Harking
C:-

Georg . T. Simmons
,/4/v _
Bruce Orr

I ; Z*=
3 Ken lgeyn

f r m

Enclosure ACC005496
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U4 - JUDGMENTILIEN DRP Rev, ORP (05I2DD9)

This Disclosure Reporting Page is i NITIAL or AMENDED response to report details for affirmative respor\se(s) to Question(s) 14M
on Form U4;
Check the question(s) you are responding to, regardless of whether you are answering the question "yes" or amending the
answer(s) to "no":

14M

If multiple, unrelated events result in the same aflimwative answer. details must be provided on separate DRPs.
1. JudgmentlLlenAmount:$ 9 9 :  . 0 9  _ _ 4
2,  Judgment /Lien Holder: '1 l /V729/V/4{~ '  .»~m/474/E 5 4 £ " s 0 6  £ 3

O Civil .s Tax3. JudqmenVLien Type:

, Q 'Ex act O Explanation' J / 9  / * I4. A. Dale Filed was Court (MM/DDNYYY)I  / 9  7 ~  / 4

If not exact, provide explanation:

.Q1§<act O Explanationo7»/4-JmL/B. Dale individual learned of the Judgmenl/Lien (MMIDDNYW):

If not exact, provide explanation:

O Other:O Stale Court O Foreign Court. Federal Court5. Court action brought in:

A. Name of Court:

B. Location of Court (City or County MI Slate or Country)'

C. Docket/Case#t
Check this box if the Doc:ket!Case# is your SSN, a Bank Card number, or a Personal Identificaiton Number.

Yes O Nos. is JudgmenuLien outstanding?

If "No". complete item 7. If "Yes", skip to item 8.

O Exact O Explanation

7. If Judgment/Lien is not outstanding. provide:

A, Status Date (MWDD/YWY)!

If not exact. provide explanation:

O ReleasedB. How was maker resolved? (select appropriate item): O Discharged O Removed O Satisfied
8. Comment (Optional). You may use this field to provide a brief summary of the circumstances leading to the action as well as the current

status or Final disposition. Yourinformalion must flt within the space provided,

N

| UNIFORM APPLICATION FOR SEGURlTIES INDUSTRY REGISTRATION OR TRANSFER

EXHIBIT

S- Zn
ADMITTED

Page 33 of  40 ACC006207
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Other
Internal
Meetings

EM .- Executive Committee meetings

EM/SP - Special purpose Executive Committee meetings

TM - staff meetings

Names in are persons Hawkins met or talked with during 2013 and
2014 and select other key meetings involving others
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Note - No daily log prior to April 18, 2013

October,
2012

Harking meeting with BAlIen Weintraub, Harking meeting with 8°KeIly Bair x

March 11,
2013

Harking meeting with "Rod Eaves X

April 18,

2013

§§ *;.*.»
=

4 as . ,  vGary Sh"£i1:h 84 Bob Kerrigarm in office forMoss Adams meeting at Tavern, 1

meeting

April 22,
2013

;  . mt
::s?4.&<* 34 ¥*>3?

"w:q

s e e a $  . 4 4 m  a l
log EW: :vi5

ac 84 Kerrigarx in office
.2 M;

April 23,
2013

Team Meeting 11 to 2130; Open House 3:30 to 5:30 TM

April 29,
2013

3M3§@93é@9§38at his office / Kerrigarm client's CPA

May 1,
2013

Connie Cook's first day,

May 2,
2013

9"c : r"  8:3§ Q4
9 +Rm;1§l Coleman at his office / interview for CPA for company

. \ * . e  4

§§s¢=v ; y 3 ; ' ¢ w ¢ s  4 a i .

5 .
Q ; \ ¢  " e g

May 6,
2013

Ron Coleman at his office (Jeff Teats and Chuck Mathe vs were there at
Ron's invite)

May 13,
2013

Bruce Orr in office, Executive Team meeting

n
a 1

F

Exhibit B - Chronology of Meetings
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May 22,

2013

i T MTeam Meetings all day

Executive Member conference callMay 24,
2013

May 28,

2013

Bruce Orr in office; meeting with Bruce and Kerrigan

May 29,

2013

Kerrigan in office for meeting with me

June 7,
2013

8f
in office with me and Simmons

*v z !€ Y;"¢
"Gary Smithr .ii &¢$» W§&X'J.

June 10,

2013

Gary Smith in office; not likely an investor

June 11,

2013

Jeff Teets in office for visit, see him as possible CFO for advisors or
Holding Company, depending on where we put the staff and non-X

members

June 18,
2013

Team Meeting; Ron Coleman and some of his staff attended TM

June21,

2013

Simmons in the office

June 24,
2013

amn "t : 484
4 MCall with 'Rt iNitare M*in 4 (Atlanta, REIT directors 81 officers insurance).4

June 25,
2013

, , x» ., xi
N1€ elntrgpfi in office to go over our setup to support his marketing of
the Barcelona Realty Offering I Bob and Tom attended.

X

June 28,
2013

Charlie @ Paradise Bakery/ review Crowd Funding / SEC's proposed
rules; conference call with Kinseth Hotel's management team/ Ben and
Bruce Kinseth / Kathi Elder and Jeff Schrader/ possible purchase of select
hotels from them by Barcelona Realty/ REIT.

E
i

July 1, 2013 Bruce Orr in office;

July 9, 2013 Charlie in office

X

t
a It

May 17,

2013

at Tavern (don't know the source or purpose)
i
EI

July 10,
2013

Rod Eaves and Bob in office; Jeff Teats at Talking Stick / golf/ discuss
joining company

ACC006349
FILE #8503
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July 16,
2013

Bruce Orr in office; Jeff Teats in office to meet with Executive Members

July 17,

2013

EMExecutive Member meeting

July 18,
2013

3. .\.*5~wi
*»4 fRod Eavesand Bob in office; Jeff and @Ei8'd€4QT3°ihew§ on computer

system and software

X

July 23,

2013

in office / accounting work

July 25,
2013

Jeff Teats and Tom / lunch at Remington / official offer to join company?

July 31,
2013

Executive Member meeting; Jeff Teats in office EM

August 1,
2103

August 2,
2013

Charlie in office

Yarnell Benefit at Gained Ranch

August 7,
2013

Jeff Teats @ Paradise Bakery; Dawn Berg at Tommy Bahamas

August 8,
2013

Jeff Teats in office.

August 9,
2013

Team Meeting in office TM

August 13,
2013

I .

introduced in office by BobBruce Orr in office; 11
Kerrigan

August 14,
2G13

Executive Member meeting; 12 in office / marketing Reg Ds EM

August 15,
2013

Kathi Caroline in office / tax work

August 16,
2013

/ discuss private equity fund investing inSimmons and 13
REIT shares

August 21,
2013

Executive Member meeting & Invitees (Weintraub called in and
canceled??)

EM

1
a l

s
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August 22,
2013

44; .Patrick Bartday, Newman Financial in office I

August 23,
2013

Chuck Mathe vs at his office / computers and software systems / security
i

August 26,
2013

15
,aTam Burns in office / their fund investing in REIT

August 28,
2013

Team Meeting/ lunch / Remington TM

August 29,
2013

*és v»§= 411 :t\5,

16 9,991Lunch with éR r

August 30,
2013

Weintraub and Simmons, in office / REIT offering / his progress X

September
3, 2013

M

/North Marc Capital / me, Tom and Jeff
s =¥= §92 9e9é&,/

lilcag DonalluxeLunch / 17

attended

September
5, 2013

Bruce Orr in office; Executive Members on ca!! with Charlie EM

September
9, 2013

18 s
. . . . ¢ . Q 54 .

u p  v§"

z as

x .

ThLunch/ b,e»&
A?

R .
§ 4 :Kb Sc

*= 9i9?w=<i

8 4 4 5 by.
13833

; r

September
10, 2013

Begin Sedona Company Retreat / through Thursday

September
16, 2013

Lunch Meeting; Executive Members EM
a

September
17, 2013

and Kerrigan in office;
20

:9Bruce Orr in office; Lunch / Dozier;
Biltmore / Hotel Conference reception

September
18, 2013

far
y .At Biltmore: 21 Baker Hosteller;fupjyq ut14

September
19, 2013

22At Biltmore: Bruce Baltic / PKF. . . x

8 > . 3 l *

September
19, 2013

September
25, 2013

EM

Dozier in office;

Lunch - Executive Members meeting @ PVCC; Dozier and Berry in office;
23 Mir¢hEvQrirr in office

1 1* s
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September
26, 2013

Principals from ZMC Hotel Group in office / Bruce Orr set up, 74 Jim
Kerimegy and party in our office

3

i

September
27, 2013

( notPatrick McDonough in office, me, Bruce, Tcym and is
certain it was this date)

I

XOctober 2,
2013

Allen Weintraub in office / discuss where he is on REIT stock offering/ he
was very illusive / suspect he's not going to deliver/ he says he is ??

October 3,
2013

Tony Allred in office (WeHr Fargo Bank)
I

!

I

;
I
9
i

October 4,
2013

McDonough in office, Mitch Everett for lunch; Charlie in office

October 7,
2013

into office for meeting / he's a fund
do us any good, McDonough in office, Dozier in

Wemtraub brought za H8*§*8n
raiser / don't think he can
office

X

Bruce Orr in office;

October 9,
2013

Bank conf room technology presentation

October
10, 2013

Team Meeting TM

October
14, 2013

October
15, 2013

39 4* ="§
g27

rv16 li"ste.r in officeWA

Lisa McCalister in office / possible role in company; Jeff Stone in office

October
16, ZD13

Baker Hosteller in office (28 ?); 29 Art Cunningham in office, Charlie in
office

October
18, 2013

Kathi Carolin in to work on books

October
21, 2013

Lunch Mitch Everett/ Oppenheimer; Team Meeting TM

October
22, 2013

.  L * r . . w

.
b

.  J ;
. : * .

m 8

i v ¢ e . {

.4 :< 18 "

> .3&8".Loll Pascal, JMB in office; call with Mitch and 31 Conrad flak,
Oppenheimer's national directer of capital formation / new deals with
new client companies

October
23, 2013

Bruce Orr in; Jeff Stone in office (DCK acquired Summit); Patrick
McDonough in office

l
C

I
October 8,
2013

u

ACC006352
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October
24, 2013

; J

. ;.

4 .

. v 4.

M
R

r § F 4 * *1¥: ¢

4 . R
"

. . J

\

I

32**.l<;ase £ardenas in office, attended Art Cunrlingham's open house at his

newly acquired office building

October
25, 2013

38 at his office at Mccormick Ranch GC
3 £3 ~§°9§¢$=i5'¥~?*».¥,:

. , : .§§,@w@ ';;;1<§i~1e4 8

October
28, 2013

Dawn Berry out of office meeting; Team Meeting

October
30, 2013

Reception and Dinner at Lord's

November
1, 2013

*

" § } 4
§. L (.l 8 §1 °°'e= : d

(not sure if at office or%

4  g an 9 ,3=;>.;&¢» 14
Patrick McDonough starts today; 34 8911858 Wésrlagk
atiunch)

November
5, 2013

i n " ; "Q m
9"3 5

ex. Ya8*x.
an

.. . . x
. *  4 ;

. .

4 4 .

:J *

as Si

36
Ann 'N1®Q11, Franchise rep

Ms (2*Qfpus and 37 Tony

for Cambric Hotels, in office; conf c:all with
Mama?

gg.<

.. .*.Csat

November
15, 2013

Rich Dozier in office

November
to, 2013

38Bob Kerrigarz and it for lunch
;==§"
1834iwjiiie QSM

981 4

" 6" :

November
21, 2013

Meeting out of office with Oppenheimer, Everett and Vlak

November
25, 2013

Denise Res rick in office

November
29, 2013

Out of office meeting with Dawn Berry

December
3, 2103

Executive Member meeting EM

December
16, 2103

:8:~#»: ex U

iilif*a¢s8s in officeQRyn ¢ . 4

53€<=\3
425

...ea

December
26, 2103

Executive Member meeting EM

X

8

December
27, 2103

Rod Eaves and Executive Members at Remington / requested a short-
term gap loan

December
30, 2103

Rod Eaves in office RE Loan Request X

I
1

ACC006353
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Jan 2, 2014 Preferred Units as a possible company offering; want to get away from
issuing debt instruments, discussion of possible Preferred Unit ("PU")

Offering

Jan 6, 2014 Wilkerson & Tom Simmons - Paradise Bakery

Jan 8, 2014 Team Meeting; Allen Weintraub in office re/ Barcelona Realty Offering

Jan 9. 2014 Wilkerson and 40 possible investor - meeting
Q §

~a /2

";»:.&M4 ~\1~§8;F*Benn1a;I?emieL§i§%/ possible investor (I did not join theKerrigan and 41
meeting)

Jan 13,

2014

Team Weekly Meeting; Patrick / BD discussion; PU

Meeting / Team discussion

Jan 14,
2014

Team web site Tom and Disk Q95'"83§ Steve Gold s clients m office
regarding a site they have/contro! in Wash DC near Fed-x

TM

Jan 15,
2014

Team Meeting - main topic: personnel files / Simmons project, Executive

Members - business agenda for the year

TM +

EM

Jan 17,
2014

not certain if this meeting occurred (I didr\'t takeKerrigan / Dr. Lemieus -

Part)

Jan 19,
2014

Monday Team Meeting TM

Jan 21,
2014

n z; 1¢f
x .  3 8 , r : :

E ? $

F v .

; . . 1

q . »v5x*:

A:

* . 3
I

"
5

. & l»< $e¢
43 L%rty Hqggh about a hotel site; Jeff¥t9@*§ about new hotel construction
construction management

Jan 22,
2014

PU PPM structure review . Dozier visit

Jan 27,
2014

Dozier visit (possible last week's was cancelled); Monday Team Meeting

Jan 29,
2019

Gary Trujillo - possible board member candidate (for Barcelona Realty /
RElT)

Jan 30,
2014

44Rod Eaves; Dr. Lou we~damS (Kerrigan client);. ..

. *

% ° .
..

4 . X

Jan 31,
2014

Charlie Berry here

Feb 3, 2014 Team Meeting; call is Will'i3rEé1€h*i'é.F / Kerrigan associate re Broker Dealer
selling our offerings

TM
I
I
i

1 q
I

X

I
I Jan 10,

2014

12
ACC006354
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Feb 4, 2014 Executive Committee meeting / Kerrigan gave overview of possible

investors

EM

Feb 5, 2014 Rod Eaves @ office X

Feb 7, 2014 Kerrigan spoke of meetings at his office (I do not attend those);
(possible placement agent/broker dealer?) and Bob here for

lunch;

Feb 10,
2014

=§2RRich Dozier, Gary Trujillo and Oiéoig t?§snick (possible board members for
Realty/REIT) at office; gave a presentation on our plans; Rod Eaves at

office

Feb 12,

2014

Executive Member meeting EM X

Feb 13,
2014

" ' e »Allen Weintraud & 47 at Biltmore .. bank conf room with Jeff

and on computer/security/software

X

Feb 14,

2014

Simmons, McDonough and I pertaining to crafting a letter to go to
construction companies Le as JV partners; follow~up process/goals and

objectives of a JV

Feb 17,
2014

Dawn Berry @ Kierland; call with Weintraub; Patrick meeting re/BD's;

Team Meeting less Tom and Jeff

TM X

Feb 18,
2014

944 at Lon's / Chanen
3. vDenise Res rick and Tom (RPM); 11:30 48

first meeting, PM - Budget review

X

Feb 19,
2014

Preferred Stock PPM meeting; discuss if we want to proceed with this

Feb 20,
2014

Office W/49 Rafl3 re New Gen Financial

Feb 24,

2014

@ ' :_

Monday Team Meeting; call scheduled with 40 Mik8=Brliz TM

Feb 25,

2014

Rod Eaves in office; Jeff Stone in office X

Feb 26,
2014

51SteveLunch with (several of us) @ University Club§8é§89

» » » -

M
:m *x

3

I 5352 . 153ii

6 "
.Maxmont Capital visited / Kevin Barr and Vin BaFeb 27,

2014
i

i

lI
Q

13 ACC006355
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march 3,
2014

TMMonday Team Meeting

,i.

March 4,
2014

Office meeting on graphics / outside party/ name?
S4
I

March 10,

2014

Monday Team Meeting; Mc Shane Const/ 54 @ office TM

March 11,

2014

Chanel Meeting @ their office X

- Oppenhiemermf¢é3§

March 14,

2014

Call w/Charlie on 'Hotel Land Company I' offering ideas

March 17,
2014

Team Meeting; Charlie at office TM

March 21,
2014

Jim Wilkerson @ Paradise Bakery

March 24,
2014

Team Meeting; TM

March 25,
2014

Wilkerson at office; Tom and Patrick met with Ryan Const their office

March 26,
2014

Chanel meeting - their office X

March 27,
2014

Valley Leadership Luncheon AZ Bi\tmore

March 28,
2014

Charlie in office/ Land Company PPM discussion

March 31,
2014

Team Meeting ; Rod Eaves in office; Wilkerson starts in office today TM

April 2,
2014

Weintraub in office x

Dawn Berry @ StarbucksApril 3,
2014 3

I
r
3

1
March 12,
2014

14
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April 4,
2014

Chanel meeting their office; Hole tn The Wall party in PM x

April 7,
2014

Team Meeting , several meetings thru the day on specific assigned topics TM 3

Apri! 8,

2014

Rod Eaves here; Executive members discuss Chanel proposal; Chanel

meeting (there)

EM X

April 9,

2014

Charlie in office/ PPM review/ Land Co

April 11,
2014

Wilkerson meeting

April 14,
2014

Team Meeting; Horwath meeting TM

April 21,
2014

Team Meeting TM

Apri\ 22,

2014

88* 88 8
5 6

'9 *"'33'**s8~§

dCP Carey, . . . . w  . : 4

;,=4~ w8§~§
s : "§8§ir=\9l Winszpger

: =»¢8 4

April 23,
2014

Patrick and Jim giving mockup Broker Dealer presentations

April 24,
2014

Patrick and Jim giving mockup Broker Dealer presentations

April 25,
2014

Rod Eaves in office; Wilkerson client (40 Mike) in office X

April 28,
2014

Team Meeting TM

May 2,
2014

Denise Res rick in office to discuss marketing program

Mitch Everett/ Oppenheimer with Simmons

4
I

May 5,
2014

May 9,
2014

May 8,
2014

I

Kerrigan in office, HLC-i program review with him

Denise Res rick in office to discuss marketing program

15
ACC006357
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May 12,
2014

Monday Team Meeting, Rod Eaves starts on team full time in office. TM X

May 14,
2014

Denise Res rick in office to discuss marketing program

May 15,
2014

Dozier in office; Denise in office

May 16,

2014

Trip to Prescott with 55 Rod/Bruce/Tom/Dick; review

sites; call with Steve Gold and his clients RE Wash DC site

May 19,
2014

Team Meeting; radio interview with KINN at office (about advertising and

having talk show spot)

TM

May 20,
2014

Y 2? '§4W9§ ~*fwChanel meeting their office, 51 Joe Anger visit at our office / Kerrlgan intro X X

May 23,
2014

Getting ready for next week meeting, Hilton franchise rep here; SkySong

meeting, Chanen meeting; Kerrigan's prospects

May 26,

2014

Team Meeting TM X

May 29,

2014

Chanel Meeting, their place x

June 2,
2014

Team Meeting TM X

June 4,
2014

¥. , Bob».- .
as

-»'< .8
Skysong meeting; ss Plaza Co ;

Evans Restaurants

June 5,
2014

in at office/Orl"s associate from CA;

Wertz Const meeting at RemingtonJune 6,
2014

June
9,2014

Team Meeting; lunch with Steve Chanel Capital Grill (him and me) TM X
9
§
E
!

June 10,
2014

June 12,
2014

M
. .

Call W/61 Sam arty/Kerrigarl.

.

Call with Rim Mgt I
I

16
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June 16,
2014

June 17,
2014

June 18,

2014

with Hilton in officeEConf Call with Plaza companies; as

X
June 23,
2014

Team Meeting, send demand to Weintraub to refund the $75K retainer

we paid him / non-performance

TM

June 25,
2014

1*
.¢4\ .3

..3
I... 1 .f f

&>>>$E Jo!

r 4
. . A  .

» .¢» s ». .
. '.

. : ..j -
""";= ,<,,,.

i

Camelback Arm meet 64 Phil Black and Roberta Burleson; at McCormick
Ranch Golf Club with 65 l€ie18a Q I3uHlefv and owner of golf
course/"Stewart rk. Le/hotel site

4. 9 . Ar

v

i v . c "

June 30,

2014

Team Meeting TM

July 3,2014 Call with Kevin Coleman; office Holiday through Monday

July 7, 2014 Executive Committee accepts Rod Eaves as the 5th Executive Member X

July 8, 2014
-q
i*3€§?;"Wi3§i§9/Kefrigan; Rod to discussTuesday / Team Meeting; call with

some possible investors

X

July 14,
2014

Team Meeting TM

July 15,
2014

67 uh meeting at Remington.aw.'r-_q
. N3¥§8§vM

July 16,
2014

Steve Betts at office X

July 17,
2014

es meeting at office; as friend/ general
contractor; 10 attorney at office to discuss McCormick Ranch

GC zoning

July 18,
2014

PM Open House at office

July 21,
2014

Team Meeting; Uof Wisc Board Meeting/Investment possibility TM X

EM X
July 23,

2014
i

l _ I

4
n

Conf Call with Plaza Companies; Rick Andrade $5K note today

Call with 62 6illéi'id
<» Si? ».:,

are / Kerrigan

|

I
i

Executive Committee meeting / Tom, Bruce, Bob, Rod, and
Jeff,Cor\riie,PauI

ACC006359 17

FILE #8503

i

I Ill



July 24,
2014

Rod Eaves/ Greg Koontz here for meeting X

July 25,

2014

Steve Jurich at his office

July 28,

2014

Team Meeting TM X

July 30,
2104

Tom to Prescott to meet Jason Gist

August 1,
2014

Rod Eaves/71 Kerrigan reports "no capital coming in" X

August 4,

2014

Team Meeting; Buzz Slavic here re McCormick; TM X

August 6,
2014

72 from Prescott in office

August 7,

2014

Marriott franchise rep /13 in office

August 8,

2014

74 ""@5948 Eaves retro he e for meeting/ b ys and sells Ia d

Executive Member Meeting; Bruce hands in resignation letter, reveals he
has been associated with another group for at least a month; I dismiss
him from the meeting; he insists on staying as an Executive Member / i
declare that will not happen; Steve Jurich, Charlie and I meet

August 13,
2014

vs / Leasing agent for building in to discuss our situation

August 15,

2014

. ~/;f/3 .
Cal! with 6 TiAa8"y §e9 8§l w/Hospntahty Ventures m Atlanta Kerrtgan
reports he has no potential capital investors; he puts up $2,500 to meet

Connie's payroll

August 18,
2014

Team Meeting TM X

August 20,
2014

Rod invites me to a meeting at Kierland to hear Troop Golf Mgt guy speak

(Dana Garmarry).

X

August 22,
2014

Kerrigan reports no capita!

i

I
In

18
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August 25,
2014

Executive Committee meeting, Rod with some folks that want someone
to build a hotel in south Phoenix near the Casino. india situation,

doesn't make sense to me

EM X

Meet with Steve Jurich, call with 77 David Marvin in Atlanta.

Sept 1,
2810,

Team Meeting TM X

Sept 4,

2014

Putting together info for possible JV or funding arrangement thru 78 W
with Arden; Hotel Land Fund meeting

Sept 5,

2014

Sent info to Jerry Clark

Sept 8,
2014

Met with Stewart Kirk at McCormick Ranch GC

Sept 15,
2014

Executive Committee Meeting EM X

Sept 19,
2014

Call with David Marvin in Atlanta; met with Bob and Tom on the Advisor's

situation at hand;

XSept 22,
2014

Dawn Berry at Starbucks; Executive Committee meeting - Tom, Bob, Rod,
me; I state that tomorrow we start moving most office equipment to
storage or consignment; need dollars for move to storage,

Sept 23,
2014

Consignment's movers took most of the equipment and furniture; they
don't take server, large printers, some computers and some file cabinets

Sept 24,
2014

Arrive at office to find the landlord has locked us out; had several
conversations with building owner in Dallas but they will not allow us to

take our remaining assets without making a financial arrangement with
them, on which we could not reach an agreement.

Sept 25,
2014

Met Kathy Carolin at Paradise Bakery to explain what was happening; less
than thrilled of course but offered to do tax returns or whatever I needed
at a reduced rate.

- nu . - : U

s

»
9August 29,
2014

That's the last entry in my book

ACC006361
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USA BARCELONA REALTY ADVISORS, LLC

SUMMARY OF SOURCES & USES

FROM OCTOBER 18, 2012 THROUGH NOVEMBER 28, 2014

RECEIPTS NOTES

INVESTORS

PAYMENTS BY PRINCIPALS

UNKNOWN

2 S 1,405,000

210,000

2,174

86.9%

13.0%

0.1%

TOTAL RECEIPTS s 1,617,174 100.0%

DISBURSEMENTS

INVESTORS

VARIOUS DISBURSEMENTS

UNKNOWN*

OTHER INDIVIDUALS & ENTITIES

CASH

2

3

S 86,876

1,424,577

94,805

8,190

2,703

5.4%

88.1%

5.8%

0.5%

0.2%

TOTAL DISBURSEMENTS s 1,617,151 100.0%

BEGINNING BALANCE (AS OF 10/18/12)

ADD: TOTAL RECEIPTS

LESS: TOTAL DISBURSEMENTS

ENDING BALANCE (AS OF 11/28/14)

$ 0

1,617,174

1,617,151

23S

*JOHNSON BANK (ACCOUNT: XXX3203) IS UNABLE TO PROVIDE DETAILS FOR

FOUR DISBURSEMENTS TOTALING $74,927 BECAUSE THE ITEMS WERE NOT

ARCHIVED IN ITS SYSTEM.

EXHIBIT

¢L
ADIWITTE

Prepared by Avi Beliak, CPA, CFE 4/13/16 Page 1 of 5



ACCOUNT NAME
USA BARCELONA REALTY

ADVISORS, LLC

BARCELONA

ADMINISTRATION

COMPANY, LLC

USA BARCELONA REALTY

ADVISORS, LLC

PERIOD REVIEWED 4/2/13-5/12/14 10/18/12-4/3/13 3/3/14-11/28/14

AUTHORIZED SIGNERS RICHARD HARKINS RICHARD HARKINS
JEFFREY S TEETS, RICHARD

HARKINS, TOM SIMMONS

INSTITUTION JOHNSON BANK JOHNSON BANK
WESTERN ALLIANCE BANK

N.A.

ACCOUNT NUMBER XXX3203 XXX4775 XXX8870

BEGINNING BALANCE 0s 0S 0s

DISBURSEMENTS 1,185,107S S 337,000 s 277,461

DEPOSITS s 1,185,107 s 337,000 s 277,484

ENDING BALANCE 0S 0S 23S

r J
I

USA BARCELONA REALTY ADVISORS, LLC

NOTES TO SUMMARY OF SOURCES & USES

NOTE 1: ACCOUNTS SUMMARIZED

FROM OCTOBER 18, 2012 THROUGH NOVEMBER 28, 2014

Prepared by Avi Beliak, CPA, CFE 4/13/16 Page 2 of 5



INVESTOR INVESTMENT RETURN

s 1,405,000 $ 86,876

I
|

.1

USA BARCELONA REALTY ADVISORS, LLC

NOTES TO SUMMARY OF SOURCES & USES

NOTE 2: INVESTORS

FROM OCTOBER 18, 2012 THROUGH NOVEMBER 28, 2014

OCTOBER 2012 OFFERING

K.E.B.

R.E. & M.E.

R.B.

RJ.W.

CAROLIN GROUP, LLC

R.E. & M.E.

CAROLIN GROUP, LLC

CHEYENNE KASSIE, LLC

RJR GROUP, LLC

N.C.R.T.

S 2 0 , 0 0 0

2 5 0 , 0 0 0

1 0 0 , 0 0 0

1 0 0 , 0 0 0

2 5 , 0 0 0

2 5 0 , 0 0 0

2 5 , 0 0 0

5 0 , 0 0 0

1 0 0 , 0 0 0

S 4,099

38,158

13,130

12,097

5,793

TOTAL - OCTOBER 201z OFFERING s

50,000

970,000 $

4,552
8,439

608
86,876

DECEMBER 30, 2013 INVESTMENT

R.E. & M.E. s
TOTAL - DECEMBER 30, 2013 INVESTMENT

125,000

125,000

JANUARY 2014 QFFERING

JP STEWART ENTERPRISES, LLC

R.A. & E_A.
S 100,000

50,000
TOTAL .. JANUARY 2014 OFFERING s 150,000

FEBRUARY za, 2014 INVESTMENT

R.E. & M.E. S 125,000
TOTAL - FEBRUARY 28, 2014 INVESTMENT s 125,000

JUNE 2014 OFFER|NG

R.A. & E.A.

TOTAL~JUNE 2014 OFFER|NG
S
s

5,000

s,000

JULY 14, 2014 INVESTMENT

R.E. & M.E. S
TOTAL .. JULY 14, 2014 INVESTMENT s

15,000

15,000

AUGUST 1. 2014 INVESTMENT

R.E.&M.E. S 15,000
TOTAL - AUGUST 1, 2014 INVESTMENT $ 15,000

TOTAL - INVESTORS

Prepared by Avi Beliak, CPA, CFE 4/13/16 Page 3 of 5



DESCRIPTION TOTAL
Payments to Principals <3A> s 502,245
Consultants 81 Advisors <38> 242,253
Payroll 84 Expenses <3C> 221,600
Lena I 163,125
Rent 98,135
Office Supplies/Print/Mail 47,134
Conference/promotions/Marketing 44,263
Internet/IT/Web/Communications/Computer 31,814
Hotel 28,614
Furniture/Interior Design/Consignment 17,418
Restaurant/Food 9,793
Insurance 3,376
Accounting 3,375
Retail Disbursements 2,811
Not-for-profit 2,600
Airline 2,128
Bank Charges/Service & Wire Fees 1,071
Financial Institutions 1,000
Grocery Store 993
Golf Course & Casino 595
Gas/Convenience Store 234

TOTAL-VARIOUS DISBURSEMENTS s 1,424,577

,J

USA BARCELONA REALTY ADVISORS, LLC

NOTES TO SUMMARY OF SOURCES & USES

NOTE 3: VARIOUS DISBURSEMENTS

FROM OCTOBER 18, 2012 THROUGH NOVEMBER 28, 2014

Prepared by Avi Beliak, CPA, CFE 4/13/16 Page 4 of 5



PA: Payments to Principals

Richard Harkens 273,990S
George T. Simmons 99,593
Bruce Orr 91,537
Robert Kerrigan 35,700
Bruce Orr and Associates 1,425

Total - Payments to Principals s 502,245

3B: Consultants & Advisors

Precision Advisors Group [Allen Weintraub] S 75,000
Jeff Teats 73,196
Glenn Erler 59,169
Patrick McDonough 25,000
Erler Technology Associates [Glenn Erler] 5,809
Jerry Austin 2,200
Chris Corpuz 1,016
AnthonyJ Manos 863

Total - Consultants & Advisors 242,253$

AC: Payroll & Expenses

Payroll Service Company 120,994s
Paul Meka 53,800
Connie Cook 32,540
Employee Benefits 13,981
Other 285

Total - Payroll & Expenses S 221,600

I 4

USA BARCELONA REALTY ADVISORS, LLC

NOTES TO SUMMARYOF SOURCES & USES

NOTE 3: VARIOUS DISBURSEMENTS(CONTINUED)

FROMOCTOBER 18, 2012 THROUGH NOVEMBER 28, 2014

Prepared by Avi Beliak, CPA, CFE 4/13/16 Page 5 of 5



KELLY E. BAIR 10/12/12 20,000S s 4,099 S 15,901
RODNEY & MELISSA EAVES 03/11/13 2 5 0 , 0 0 0 3 8 , 1 5 8 211,842
ROBERTA BURLESON 05/31/13 100,000 13,130 8 6 , 8 7 0
RICHARDJ. WOODS 07/02/13 1 0 0 , 0 0 0 12,097 8 7 , 9 0 3
CAROLIN GROUP, LLC 07/05/13 2 5 , 0 0 0 5 , 793 1 9 , 2 0 7
RODNEY & MELISSA EAVES 07/18/13 2 5 0 , 0 0 0 2 5 0 , 0 0 0
CAROLIN GROUP, LLC 07/30/13 2 5 , 0 0 0 2 5 , 0 0 0
CHEYENNE KASSIE, LLC 10/02/13 5 0 , 0 0 0 4 , 552 4 5 , 4 4 8
RJR GROUP, LLC 10/22/13 100,005 8 , 4 3 9 91,561
THE NANCYC HAIMSON REVOCABLE TRUST 11/25/13 5 0 , 0 0 0 6 0 8 4 9 , 3 9 2
RODNEY & MELISSA EAVES 12/30/13 125,000 1 2 5 , 0 0 0
JP STEWART ENTERPISES, LLC 04/03/14 1 0 0 , 0 0 0 100,000
RICHARD & ELIZABETH ANDRADE 04/16/14 5 0 , 0 0 0 5 0 , 0 0 0
RODNEY & MELISSA EAVES 02/28/14 1 2 5 , 0 0 0 125,000
RICHARD & ELIZABETH ANDRADE 06/16/14 5 , 0 0 0 5 , 0 0 0
RODNEY & MELISSA EAVES 07/14/14 15,000 15,000
RODNEY & MELISSA EAVES 07/31/14 1 5 , 0 0 0 1 5 , 0 0 0

T OT A L 1 , 4 0 5 , 0 0 0s s 86,876 $ 1,318,124

USA BARCELONA REALTY ADVISORS, LLC

INVESTOR LIST

PER BANK STATEMENTS FROM OCTOBER 18,  2012 THROUGH NOVEMBER 28,  2014

INVESTOR
I NV E S TM E NT

DATE

I NV E S TM E NT

A M O U N T

A M O U N T

REPAID BALANCE

EXHIBIT

S-3/6

Prepared by  Av i  Bei iak ,  CPA,  CFE 4/13/16 Page 1 of 1
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Exhibit 36 May 5, 2015 email from Dick

Harking to Rich Andrade;
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1 EXAMINATION UNDER OATH OF RICHARD C • HARKINS
2

3

was taken on September 15th, 2015, commencing at

9:10 a.m., at the Arizona Corporation Commission,

4 I

5

Securities Division, 1300 West Washington Street

Phoenix, Arizona, before KAREN L. KESSLER, RPR,

6 Certified Reporter no. 50821 in and for the County of

7 Maricopa, State of Arizona.

8

9 APPEARANCES

10

11
For the Arizona Corporation Commission Securities
Division:

12
Floor

13

Mr. Paul Kit chin, Staff Attorney
1300 West Washington Street, Third
Phoenix, Arizona 85007-2996

14
For Respondent Richard c. Harking:

15
Mr. Richard c. Harking Pro PerI

16
Ari zone

17

18
ALSO PRESENT:

19
Mr. Dee Morin, Special Investigator

20

21

22

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1 (Exhibits 1 through 36 were marked for

2 identification.)

3 RICHARD c. HARKINS,

4

5

6

called as a witness herein, having been first duly sworn

by the Certified Reporter to speak the truth and nothing

but the truth, was examined and testified as follows:

7

8 EXAMINATION

9 BY MR. KITCHIN:

10 Q This is part of an inquiry by the

11

12

13

14

Good morning.

Securities Division of the Arizona Corporation

Commission in the matter of USA Barcelona Realty

Advisors, LLC, USA Barcelona Hotel Land Company I, LLC,

Kerrigan, George T.

Simmons and Bruce Orr to determine if there has been

Richard C. Harking Robert J.I

15 I

16 full compliance with the Securities Act of the State of

17 Arizona.

18

The information obtained today may reveal

violations of statutes outside the Securities Act.

19

20

21

Mr. Hark irs, you have the right to refuse to

answer any questions if you think the answer may tend to

You have the right to refuse toincriminate you .

22

23

24

produce any private papers which you feel may tend to

incriminate you. You do not have the right to refuse to

produce corporate papers based upon any claim of

self-incrimination.25

COASH & COASH, INC |
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1

2

Do you understand that you have the right to be

represented by counsel?

3 I do.

4 Q Would you like to go forward without an

5 attorney?

6 I do.

7 Q It will be assumed that you are waiving your

8 right to counsel.

9

If, at any time, you feel you need

legal counsel, tell me immediately and we will stop the

10

11

proceeding to allow you to obtain counsel.

The reporter will go off the record at my

12 direction.

13

14

15

16

17

If you or your attorney would like to go off

the record, tell me and I will try to accommodate you.

Since your testimony is being recorded by a

reporter, please respond verbally, as opposed to nodding

or shaking your bead. Also, please let me finish asking

a question before you answer so there will not be two

18 people speaking at once.

19 If you don't hear a question or don't understand

20

21

a question, say so and the reporter will repeat it or I

will explain the question further. And you are under

22 oath, so any f else statements you make may be criminally

23

24

25

prosecuted as perjury.

Do you understand what I have explained to you?

I do.A . I have a question.

COASH & COASH, INC.
www.coashandcoash.com

A.

A.

(602) 258-1440
Phoenix, AZ
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1 Q Sure .

2 I may, subsequent to this meeting, retain

3 counsel ?

4 Of course, yes, any time. Or in the middle of

5

Q |

it if you want to.

6

7

What is your full name?

Richard C. Harking.

8 Q. And what is does the C stand for?

9 Corners, with an s.

10 Q And have you have used any other name?

11 A. Negative

12 Q Are you taking any medication? Do you have a

13

14

physical problem that would prevent you from hearing and

understanding my question?

15 A. Do not .

16 Q What is your home address?

17

18

19 A.

20 Q

21 A.

And how long have you lived there?

Approximately two, two and a quarter years.

And do you rent or own your home?

I cohabitate with the owner.

22 Q And where did you live before that address?

23 Century Lane Don' t remember the address

24

25 And how long did you live there?

COASH & COASH, INC.
www.coashandcoash.com

A.

Q.

A.

Q.

A.

A.

A.

(602) 258-1440
Phoenix, AZ
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1 One year.

2 Q

3

And prior to that address?

I believe the street name was Cortez I

4 Scottsdale, Arizona

5 Q And how long did you live there?

6 One year.

And before that?7 Q

8 Turquoise Avenue in Phoenix -- or in Scottsdale I

9 six months

10 Q And before then?

11 Karen Drive, -, four years .
And what is your home telephone12 Q All right

13 number?

14

15 Q.

I do not; have a home telephone number

What is your mobile telephone number?

16

17 Q

18

And next I'm going to ask your social security

number; however, under the Federal Right to Privacy Act I

19 you are not obligated to answer.

information will only be used for identification

If you do answer, the

20

21 purposes

22 What is your social security number?

23 A.

24 Q And what is your occupation?

25 A. Good question. Real estate development

A.

A.

A.

A.

A.

A.

A.

COASH & COASH, INC •
www.coashandcoash.com

(6o2) 258-1440
Phoenix, AZ
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1 Q And where are you currently employed?

2 A.

3 Q

Self-employed.

And what is your business address?

4 A. Same as my residence, 4422 East Lupine, Phoenix,

5 Arizona •

6 Q

7

8 Q

9

And your business telephone number?

Same as my mobile number (602) 694-3589.

And how long you have you been self-employed in

the current capacity?

10 A.

11 Q

I have been self-employed since 1987.

Where, where was your last employer, other than

12 yourself -- or who was your last employer other than

13 yourself?

14 Let's make a correction t o that statement that I

15 said.

16 Q Sure .

17 A. I was employed for a ten-month period by

18

19

Pierce-Eislen, P-I-E-R-C-E, E-I-S-L-E-N -- it's a market

research firm in Scottsdale -- for a ten-month period

20

21 Q

22

ending September of 2012.

All right. And before then you were

self-employed from early 2000 -- from 1987 to

That's correct.23 A.

24 Q early 2012?

25

COASH & COASH, INC.
www . coashandcoash . com

And where had you been employed before you were

(602) 258-1440
Phoenix, AZ

A.

A.
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1

2

self~employed in 1987?

Cardinal Industries.

3 Q And what was your job there?

4 A . I was vice president, director of national

5 investment sales.

6 Q And before that employer?

7 Gulf Oil Real Estate Development Corporation.

8 Q

9

And what was your job there?

Director of economic research feasibility

10 studies .

11 Q And when did you switch from Gulf Oil to the

12 next employer?

13 A . To Cardinal Industries?

14 Q Yes.

15 A . 1976 i

16 Q

17

18 Q All right .

And how long were you at Gulf Oil?

I was there approximately two years.

And what is your educational

19 background?

20 A . Military, electronic schools of various sorts.

21 Post military, University of Alabama, accounting degree,

22 B.S. in accounting.

23 Q

24 No .

Have you taken any courses in investments?

I don't believe I have.

25 Q Have you taken any -- or what courses in

COASH & COASH, INC I
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ

A.

A.

A.

A.

A.
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1

2

accounting have you taken?

Do you want my curriculum?

3 Q

4 A .

Approximately.

It was a major, which required six semester

5 hours of basic accounting, six semester hours of

6 intermediate accounting, six semester hours of basic and

7

8

advanced cost accounting, three semester hours of tax,

three semester hours of audit, three semester hours of

9

10 advanced accounting.

computer information systems, three semesters hours of

That's probably it.

o f f icer  or  a  d irector  of  anyQ And are you an

12 company?

13 A .

14

15

16

17

I'm a, I'm an officer and I'm a director of

several companies, starting with USA Barcelona Realty

Advisors, LLC, USA Barcelona Realty, Inc. , USA Barcelona

Realty Holding Company, LLC, USA Barcelona Hotel Holding

And there may be some surviving companies

18

19

Company, LLC.

from the Arizona village Communities days that are

s t i l l -- none would st i l l  be current, so I would

20 discount those.

21 Q

22

And are you an off icer or director if  USA

Barcelona Hotel Land Company I, LLC?

23 That would be correct

24 Q.

Thank you.

And how about Barcelona REIT I, Incorporated?

25 Yes. But I believe was

COASH & COASH, INC.
www.coashandcoash.com

that rolled up into USA

(602) 258-1440
Phoenix, AZ

A .

A .

A.

I
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1 Barcelona Realty, Inc., I believe. But it was an entity

2 a t one time .

3 Q How do you mean by rolled up?

Absorbed, consolidated.4

5 Q And what were the Arizona Village Communities

6 or director of?

7

8

9

entities that you were an officer

Complicated story, but here goes.

In the beginning, Arizona Village Communities,

LLC, which was owned by three companies, which leads to

Desert Fox Associates, of which I was a10

11

my role.

member, is one of the three owners; Kitchell Custom

12 Builders which was the second owner; and CaldwellI

13 Banker Developer Marketing Services, which was the third

14 owner | There was no direct individual ownership in

That's kind of the15 Arizona Village Communities

16 beginning.

17 The second step of Arizona Village Communities

was the creation of Arizona Village Communities18

19

20

Operating Company, Inc. , which was, of which I was the

president and one of seven board members. And

21

22

23

underneath Arizona Village Communities Operating Company

was a number of single purpose LLCs, each of which owned

a parcel of land, and, I believe, the member of that was

entities not individuals.24

25

And .--. I might get the name

of this wrong .--- Arizona Village Communities Realty

COASH & cAsH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ

A.

A.
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1

2 It was a

3

4

Brokerage, I'm sure is not the right name, previously

known and subsequently known as Heesch Realty.

point where Arizona Village Communities absorbed Heesch

Realty and I was a member, slash, officer of it.

5

6

Subsequently was reverted back to Heesch Realty.

H-E-E-S-C-H.

7 Q And were there any other companies in the AVC

8 structure?

9 Not in the AVC structure Outside of AVC

10

11

12

13 name of it .

14

15

structure there was a company that was put together to,

post-Arizona Village Communities, of which I was an

officer, and I don't necessarily really remember the

It never did anything. I was an officer

along with John Keller and Tom Simmons.

Q . And where were you an officer or director of
16 Desert Fox

17 A. Associates?

18 Q Yes.

19 A. It was an LLC I was a member.

20

21

Q. And then there was Desert Fox, something, and

Caldwell Banker, I don't remember the middle one though.

22 A. Kitchell

23 And were you an officer or director of that?

24 A. Well

25 Q Or a member?

COASH & COASH, INC.
www.coashandcoash.com

Q.

A.

(602) 258-1440
Phoenix, A Z
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1 A . that was Arizona Village Communities

2 Q oh, okay.

3 It was owned by three entities, Desert Fox,

4 Kitchell and Coldwell Banker.I

5 Q Right Were you an officer, director, or member

6 of the owners?

7 I was a member of Desert Fox. There were no

8 person members of Arizona Village Communities, LLC .

9 All right .

or member of Kitchell?

Q And were you an officer or director

10

11 No .

12 Q And of Caldwell Banker?

13 A. No .

14 Q And were you an officer, director, or member

15 or director of Arizona

16

of -- I'm sorry -- an officer

Village Communities, LLC?

17 Yes. I was the president and the chairman of

18 the board.

19 And are there any other businesses that you were

connected with, other than the ones we have mentioned so

Q

20

21 f Ar?

22 Not in the current era, as we know it.

23 Q

24

Any other you've been connected with in the past

15 years, other than the ones havew e mentioned so f Ar?

25 No .

A.

A.

A.

A.

A.

A.

COASH & COASH, INC.
www.coashandcoash.com
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1 Q. So I guess from 2000 to the present?

2 A. No .

3 Q Have you ever been convicted of any crime other

4 than a minor traffic offense?

5 No .

6 Have you ever been arrested?

7 A. No .

8 Q Have you ever been indicted?

9 No.

10 Q. Have you ever been the defendant in a civil

11 lawsuit?

12 On a promissory note, which was probably a civil

13 action, yes.

14 Q And when and where was that?

15 That was a Colorado action that was brought to

16 the State of Arizona.

17 guarantee,

That was on a personal note

an obligation of one of the Arizona Village

18 Communities entities I and it was a note guarantee on one

19 of the Cardinal, Arizona Village Communities entities

20

21

and MKA action on a note guarantee .

And when was this?

22 An MKA filing, which may not have been brought

23 to the State of Arizona -~ I don't know, it was a

24 California company -- that; was most likely initiated in

25 or about 2009 or '10.

A.

A.

A.

A.

A.

COASH & COASH, INC |
www.coashandcoash.com

Q.
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1 Q

2 A.

3

4

And the first case you mentioned?

It was brought to Arizona, and that was a, one

of those two years, 2009, 2010.

And the ofQ California case, what was the basis

5 that one?

6 Personal guarantee on an entity note.

And do you know what county that was in in7 Q i

California?8

9 A . Whatever county Newport Beach is in Orange

10 County most likely.

Q And what were the outcomes of those two cases?

12 A . In the

13

case of the Colorado filing, there was a

judgment against myself and one other individual who

14 And in the case of the

15

were guarantors on those notes.

MKA, MKA, California, to my knowledge, there was no

16

17

judgment.

Q. Do you know how the case was resolved then?

18 A. No .

19 Q Do you know if it was dismissed?

20 A. No .

21 Q Have you ever filed for a personal bankruptcy?

22 No .

23 Q

24

Have you ever been the subject of an

investigation by any governmental agency other than

25 this?

A.

A.

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1 Probably NSA, relative to securities clearances

2 in the military

3 Q.

4

Have you ever given any prior testimony in

connection with any of the USA Barcelona companies?

5 Yes. I was called in front of the Securities

6 Commission in 2009 in an interview. I was not

7 subpoenaed. And there was no further action in that.

8 Q. And are you a registered broker/dealer?

9 Negative

10 Q

11

Are you a registered securities salesman?

Negative.

12 Q

13

Are you a licensed investment advisor?

Negative.

14 Q Have you ever been a registered broker/dealer,

15

16

registered securities salesman, or licensed investment

advisor?

17 Yes .

18 Q When was that?

19 A. Period, most likely, covering 1984, perhaps '83
I

20 through '89, at which time I retired my licenses

21 Q And which licenses did you have during that

22 time?

23 I had three licenses, Series 7, Series 24 and
I

24 Series 63.

25 Q And why did you retire the licenses?

COASH & COASH, INC u
www . coashandcoash. com

A.

A.

A.

A.

A.

A.

A.
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1 I had no further use for them at that time .

2 Q Do you have state licensesany other than a

3 driver's license?

4 No .

5 Q What is your date birth?of

6

7 Q And what is your place of birth?

Alabama .8 A. I

9 Q And what is your marital status?

10 Single u

11 Q Have you been previously married?

12 Yes I have.I

13 Q How many times?

Four times.14

15 Q What is the -- what: were the names of your

16 previous spouses?

17 Francis Lorelle Williams, maiden name; Linda
/

18 Francis Hollingsworth; Carmelle K. Stump, S-T-U-M-P;

19 and Susan R. Theobald, T-H-E-O-B-A-L-D

20 Q And when was the most recent of those marriages?

21 A. When did it terminate?

22 Q When did it begin and terminate?

23 It began in 1999 and terminated in 2013, I

24 believe.

25 Q And do you have children?any

A.

A.

A.

A.

A.

A.

A.

A.

COASH & COASH, INC .
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ



I

RICHARD c. HARKINS 09/15/2015 21

1 A . Two children.

2 Q What are their full names?

3 A . Married names?

4 Q

5

I guess maiden and married names.

Kitty Nicole, and the last name now is Dunlap;

6 and Rochelle Corners Harking has never married.

7 Q

8

And what are their ages?

Kitty is 44 and Richelle is 32.

9 Q And what are their addresses?

10 I don't know their addresses They both reside

11 in Murrieta County, Atlanta, Georgia

12 Q And where do you hold your personal bank

13 accounts?

14 Johnson Bank, Scottsdale.

15 Q And where has USA Barcelona Realty Advisors ever

16 held its bank accounts?

17 A. Johnson Bank, Scottsdale, Alliance Bank,

18 Scottsdale.

19 And who were the signers on those accounts?

20 Myself, and Jeff Tests, T-E-E-T-S, and possibly

21 Tom Simmons S-I-M-M-O-N-SI

22 Q
I

23

And did you have access to the bank accounts

debit cards, and electronic transfers?

24 A. Yes.

25 Q And who else had access to those for those
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1 accounts?

2 Jeff Teats, from the standpoint of managing bank

Jeff did3 accounts which would include wire transfersI

4 not hold we had one debit card, it rotated between

5 who needed it . So access to would be Tom Simmons, Jeff

6 Teeth, and myself.

And where has USA Barcelona Hotel Land7 Q

8

9

Company I, LLC ever held its bank accounts?

A. It never had a bank account. I believe that's

10

11 Q

12

13

And who has done any formal or informal

accounting work for any of the USA Barcelona companies?

Outside parties?A.

14 Q Inside or outside.

15 A. Connie Cook was our accountant a Jeff Teats was

16 our chief financial officer.

17 Q And no outside?

18 One . May I peek at my notes here?

Go ahead.19 Q Sure .

20 A. She's one of the note folders. I can't think of

21 her last name .

22

Kathy Carolin, Carolin.

And for USA Barcelona Realty Advisors, LLC, how

23

Q.

was it started?

24 How was it started?

25 Q Yes .

A.

A.

A.
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1

2 Q

3

4

You mean the premise?

Basically, yeah.

The premise was to create an advisory company

that would advise a real estate investment trust and its

5 subsidiaries. That was the premise.

6 Q And how did it what work went into setting up

7 the premise?

8 A.

9

You can't, you can't do a hmm, can you?

An incredible amount of work.

10 Q What kinds?

11 A. Organization, capitalization, business plans,

12

13

offering documents for itself, offering documents for

its, the entities that it would advise, such as USA

14

15

Barcelona Realty, arranging for a capital market

specialist to capitalize the REIT, the selection of

16

17

early employees, selection of initial nonexecutive

members, office space, equipment, relationships with

18 outside professionals, relationships with counsel
I

19 relationships with the State Securities Division

20 We've done practice under you in the past I

21

22

extensively, with no complaints.

And who was involved with the start of theQ

23 company?

24 Tom Simmons, Dick Harking, and Bob Kerrigan.

25 Q And how was the company funded?

A.
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1 A.

2

With assets contributed such as printers,

computers, servers, furniture, myself with capital

3

4

contributed in the form of loans, Bob Kerrigan, Rod

Eaves, and over some period of time, nine other

5 individual noteholders that subscribed to one of our two

6

7

note offerings.

And what employees and independent contractorsQ

8 has the company had?

9 Two employees, Connie Cook and Paul Meta.

10

11

Independent contractors by definition were nonexecutive

members, Jeff Teeth, Patrick McDonough. Independent

12 contractor as an outside agent, Glen Euler, E-R-L-E-R.

13 Executive

14 Did you ask about executive members? No you

15 didn't:.

16 Q Just to be sure.

17 A.

No, but who were they?

The four executive members were Tom Simmons I

18 Dick Harking, Bob Kerrigan, and Bruce Orr, and Rod

19 Eaves l

20 Q oh, Mr. Eaves was an executive member?

21 Yes.

22 Q When did he become an executive member?

23 I believe he was voted in it was two dates :Lf

24

25

I might in July of '14 -- and I could, specific dates

and chronology that' s here for you.

COASH & COASH, INC |
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1 All right.

2 And he was attended his first executive

3

4

committee meeting in August of '14.

May I elaborate? Or should I

5 Q Sure .

6 A.

7 Q Oh, no.

wait for your question?

T1'1at;'s fine.

8 A.

9

10

11

12

13 I have, I

14

Mr. Eaves was an integral part of our doings and

goings-ons from early 2013 until we decided to close the

office, not close the company, in September of 2014.

have delineated for you, because I know this might be

something you're not aware of, his involvement with the

company, just by the nature of your inquiry.

have material for you.

15 Q All right .

16 A.

17

18

persons.

thought it was important

19 didn't, I didn't attend,

20 Rod Eaves I and Allen Weintraub

21

22

23

You've asked for meetings and significant

I have a chronology of my meetings and where I

Somebody else's meetings I

which really focus on Chanen,

Based on your inquiry,

those are three things I feel like you need to grasp,

put in their right place, in order to get an essence

of you asked me how it started, what went on.

24 Q Sure .

25 Yeah . There was a lot that went on.A.
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1 Q All right _ And the interconnection between

2 those three is something that's described in there, or

3 is that something you want to describe now?

4 Relative to their presence at meetings, it's

5 described herein.

6 Q I see.

7 A. Not in its entirety, because its entirety is

8 buried somewhere in a server I don't have access to.

9 What's the, sort of the broad description, then,

of the involvement of each of those three in the

Q

10

company?

12 Well Chanel, we determined in 2014 that weI

13

14

needed a strategic partner in the building business

business plan being to build hotels.

15 And the assignment was given to Patrick

16 McDonough and Tom Simmons to research companies that had

17

18

a lineage, among other things, in building hotels, and

they had a major presence in the Phoenix market.

19

20

Numerous major companies that were national companies or

local companies were interviewed by Simmons and

21 And from that that there was one that had

22

23

24

McDonough.

particular interest to us because of their, the breadth

of the hotel work they had done, the local presence, and

the reputation, and that was Chanel, C-H-A-N-E-N,

25 construction.
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1

2 Chanel.

Patrick McDonough made the initial contact with

And it started with a meeting with the

3

4

5

6

president of their development company, Steve Betts who

was previously president of the large companies and a

securities lawyer before that. From that meeting with

Steve, there were, I believe, seven meetings with Steve

7 Chanel and, in one case, Herman, the f other, Chanel

8 a

9

10

11

about strategic alliance that resulted in an agreement

for them to be our general contractor and provide

parallel assistance and due diligence work and things of

that sort.

12

13 There was

14

In your assertions, you asserted there was no

agreement; there was no written agreement.

The disclosure of Chanen in the

15

16

17

certainly an agreement.

Hotel Land Company document is at Chanen' s approval.

think you might concur that if there was no agreement,

it wouldn't be in the document. So I think that's

18
the

19

something you need to know. So you need to know

evolution of the relationship with Chanen.

20 You need to understand the evolution of the

21 Because had that

22

23

24 REIT in October of 2012.

25

relationship with Allen Weintraub.

relationship not been in place, we would not have

started USA Barcelona Realty Advisors or USA Barcelona

It was on Weintraub ' s strong

assertion that he could raise the capital for the REIT,
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1 Barcelona Realty, if he was retained at a certain

2

3

4

5

6 Well, he didn't, which led to large

So the role of Allen7

8

9

10

compensation to proceed, that he could achieve that

objective for us. And he attended numerous meetings,

including our retreat in Sedona in 2013, attended by

many people, where he stood and assured us all he would

get the job done.

adjustments that we had to make.

Weintraub, it's important to us, and his lack of

performance and the difficulties he caused us is

important in understanding us.

11 Rod Eaves. Rod is a client, and has been a

12

13

14

15

16

17

client, I can't tell you for how long, but many years,

of Bob Kerrigan. And Rod retired as a president of a

regional division of a major construction company,

national construction company. Liked our business plan,

met me, eventually others, and decided that he wanted to

make a substantial investment in the company and, at

He did both.18

19

some point, be involved in the company.

He made substantial investment, made short-term loans I

20

21 part of the team

22

came in-house in May of ' 14 as a nonexecutive member

I think you would Call that

independent contractor -- and, later in the year, as

23 previously stated, accepted our invitation to become an

24 executive member.

25 I delineated the amount of presence Rod had at
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1

2

meetings in our office so that you were aware that he's

not an uninformed person to the degree that you're

3

4

5 How were they

6

suggesting they were uninformed people.

Q. And backing up to USA Barcelona Realty Advisors'

employees and independent contractors.

paid?

7

8

9

Well, as a member, you're entitled to, under the

statutes of LLCs, a guaranteed payment, which doesn't

mean that a guarantee be made, but it's a definition

10 that you know is in the statutes. So they were paid

11

12

13

under a compensation agreement along those lines.

The two employees, which would be Paul Meta

do want to come back and talk about Paul -- and Connie

14 Cook, were on a salary. And they, Connie had insurance,

15 Paul did not, didn't need it. He had social security

16

17

things that happened that way, and payroll tax

deductions and things of that sort.

18 Q

19

20

21

22

23

And how are the independent contractors paid?

Under their guaranteed payment agreement with

the company. They were paid to the degree the company

had the capital to pay any member. And when we didn't,

it was the members that didn't get paid some or all.

Were all of the independent contractors also

24

Q |

members of the company?

25 A. Yes .

A.

A.
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1 Q What revenue did the company ever have?

2 A. The company never got to a revenue generating

3 position . It was a new company. It was a growth

4 It was an emerging company. It grew through

5

6

company.

capitalization.

Q.

7

8

And did the company ever make any investment

offerings beyond the two note offerings that you

mentioned before?

9 A. I don't believe we did. It's alleged that we

10 did. You have alleged in one of your points that at

11

12

13

14

least one offering was made of Barcelona Land Company.

And that may be . I don' t know of anyone, and I have

interviewed all of our members except Bruce Orr, I don't

have access to Bruce, no one recollects making an

15 offering .

16 Now, might an offering document had been shared

17

18

with someone, not for the purpose of making an

investment, but to talk about a business plan? Quite

19 Because Chanel was only, Chanel was only

20

possibly.

disclosed in the Hotel Land Company document . I t was

21

22 I

23

not a part of Advisors, it was a part of Land Company.

So, to my knowledge, an offering was never made

a sale was never, I know a sale was never made.

24 And how was USA Barcelona Hotel Land Company I I

25 LLC started?
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1 A . Oh, i t was started by, under the direction of

2

3

the holding company.

And what was its premise?Q

4

5

To contract, to acquire potential wholesale

hotel sites that our staff had vetted and deemed to be

6

7

8

9

appropriate; to entitle those sites -- entitlement being

our definition of ready to be built -- and then to sell

those sites to individual, single purpose entities that

were in the control group of f amities of our companies

10

11

that would build on and operate a hotel.

And who was involved with the start of HotelQ

12

13

Land Company I?

Oh, the company.A . I mean, i t was in the

14 entirety.

15 Q The Realty Advisors?

16 A . Yeah .

17 Q

Sure a holding company. The same people.

And how was USA Barcelona Hotel Land Company I

18 funded?

19 A . We never

20

21

22

23

24

It didn't require specific capital.

contracted to acquire parcel of land, which would have

required capital . The work was done by the staff of

advisors, which it's its job in which it would have been

paid for from the proceeds of the offering or profits of

the land company as reimbursements, as disclosed in the

25 documents U
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1 And did Hotel Land Company I have any employees

2

Q.

o r independent contractors?

3 No .

4 Q And what investment offerings did Hotel Land

5 Company I ever make?

6 A. As previously stated, it made none .

How was USA Barcelona Realty Advisors managed?7 Q

8

9 LLC »

10

11

12

It was managed by -- it was a manager managed

A tricky term in the LLC world. Manager was also

defined as the president, and the president was myself.

The president made the day-by-day decisions for advisor,

with the exception of major decisions, which were

13 delineated in materials you have. And those major

14

15

decisions were brought to the executive committee by me,

the manager, for a majority approval or disapproval.

And did the nonexecutive members have any16 Q

17

18

responsibilities for company management?

A. No .

19 Q What was Robert Kerrigan' s role at Barcelona

20 Realty Advisors?

21 He wasn't at; Barcelona Realty Advisors He was

22 an outside party. He did not work in our offices.

23 Q He was an executive member, right?

24 A.

25

Right

Okay . What was his role as an executive member?
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1 A.

2

3

To review major decisions, be a voting member,

and making major decisions .

what was George Simmons role at USA BarcelonaQ

4 Realty Advisors?

5 A, Twofold.

6

He was the chief operating officer,

and he was a n executive committee member.

7 Q And what: did he do as the chief operating

8 officer?

9 A. He handled the oversight of the administration

10 Making sure

12

13

14

of the company. Specific responsibilities:

that our employee documentation was correct, that, as

one of many things, was the recipient of grousing and

complaining as it occurred, and had specific assigned

responsibilities, such as the pursuit of a major joint

15 venture partner.

16 Q And who was the major joint venture par tier that

17 he was pursuing?

18 As previously stated, we had to research the

19 construction companies, and that was, within that f Emily

20 of companies, was our pursuit to select one to be a

21 joint venture partner.

And that was Chanel?22 Q

23 A.

24

25

Chanen was selected, but ultimately we

determined jointly that it would not be a joint venture.

What was your role at USA BarcelonaQ I see.

A.
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1 Realty Advisors?

2 A. Manage the day-to-day off airs. Primary role was

3 long-term planning, constructing the capital structure

4 of the organization as to what would be capitalized how,

5 the orchestration of offering documents in concert with

6

7

8

counsel, and anything that required a concluding meeting

to determine if we were going to go forward, such as

with a general contractor, or something of that nature,

9

10

or other projects that we could discuss, if we so

My role was that.

What was Bruce Orr' s role with the company?

choose

11 Q

12 Bruce Orr' s role was somewhat narrow to working

13 to find suitable hotel land parcels for construction,

14 was involved in -- he was an executive member, so he was

15 involved in most of our executive committee member

16 meetings Bruce lived in California and commuted over

17 here most weeks

18 Bruce had a relationship with the Lewis

19

20

companies, the Lewis companies, a major California

developer. And that relationship, for us, was focused

Lewis had in large21 on several hotel sites that

22

23

commercial multiuser projects they had built and/or were

building in California. And those sites were the key

24

25

component in the land company business plan.

Q. And what was Paul Meta' s role with the company?

A .
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1 A . Paul was a clerical.

2

Paul, being intimately

familiar with his background and difficulties with his

3

4

felony charge and things of that sort, Paul had nothing

to do with investor dealings.

5 clerical things in nature.

6

7

8

Paul handled very

He made copies of private

placement memorandums; he kept a log of where they went.

He had nothing to do with the sale of securities.

A few edification, as was suggested, beyond suggestion,

9

10 Not prior to the

11

12

in your filings.

Paul and I go back always.

company he was with that caused him the problems it

caused.

13 I knew about it .

14 so,

I didn't know about that for several years, but

So we probably date back to 2002, or

when be introduced us to a land parcel in Ocotillo.

15 He is a real estate broker.

16 Q And did he have any role in preparing the

17 offering memorandum?

18 No .

19 Q

20

Outside of copying them.

Did he have any role in preparing the financial

information that might have gone into an offering memo?

21 A.

22

23

Absolutely not .

And who had a say in the content of each

investment offering at USA Barcelona Realty Advisors?

24 Well, I was a chief draftsman. Let's start with

25 that .
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1

2

3

conceptually put together all the offerings that we did

and all the offerings we didn't do, including the

financials and the business plans and the forecast.

I call4 say the team in general -- the team everybody

that worked in that office -- had some role in editing,5

6

7

reviewing those documents.

Major input came from Simmons and Orr and our

8

9 Q

10

11

12

outside counsel, not so much Kerrigan.

And backing up to Paul Meta for a moment.

Why did you hire him for, for clerical help with

the company?

Why not?

There might be cheaper alternatives for clerical13 Q

14 help .

A .15

16 Q

17

18 $5500

19 at 6500.

Might be.

What was he, what was Paul Meka paid?

Paul is paid a monthly salary at 6500, well,

I don't know the lineage. I think it ended out

The same as Connie Cook. They were paid the

20 same •

21 Q And what were Connie Cook's responsibilities?

22 A . Communication, public relations, and,

23 ultimately, accounting, under the tutelage of Jeff

24 Teats, our chief financial officer.

25 Q why would she and Meta be paid the same if she
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was responsible for accounting and he was responsible

2 only for clerical work?

3 A.

4 Q

5 A.

I determined that was appropriate

Why was that appropriate?

My determination.

6 Q What was the, what was your reasoning for that

7 determination?

8 A. I don't know that that's germane to this

9 hearing.

10 Q I can ask and find out.

11 A . Well, that's fine. I think it's irrelevant

12

13

14

15

can't delineate my reasoning.

Most people in their capacities with our company

were aligned in about the same bracket of pay.

Who else was in the same bracket of pay?Q

16 A.

17 Q

Only two there, Connie and Paul.

And how was USA Barcelona Hotel Land Company I

18

19

managed?

A. The
20

21

Its manager was the hotel holding company.

advisor did all the work. It wasn't anything to manage

because it never got to the point of buying anything or

22 making an offer

23 Q And who managed the hotel holding company?

24

25

Hotel Holding Company's manager, excuse me,

members would be myself and Simmons. I don't believe
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1 I think just the two of us were the executive -- were

the members of that entity.2

3 Q you

4

Did that make the manager, as well, to the

extent that any management was needed?

Because in the essence of things, its5 A . No .

6 business plan is crafted by myself and its work was

So there was -- for want of a7 undertaken by our staff.

8 better term .-- common management of the entirety

9 Q And USA Barcelona Realty Advisors was common

10 manager of the overall

11 Wasn't the manager.

I t did the work it was asked to do, and was

It was an advisor It did

12 the work .

13 asked to do by the members of those entities

14 Q Who made the USA Barcelona Hotel Land

15 Company I's business decisions?

A.16 I'd say Simmons and myself and Orr.

And that was as members of that company, or17 Q

18 because you were members its manager?

A little treatise here on how advisors work with

of

19 A.

20 entities

21 Advisors generate a business plan for an entity

22

23

24

that needs a business plan. Advisors go about

implementing that business plan under the approval of

the entity for which it's an advisor to.

look in the real estate investment trusts that are

So when you

25
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1

2

externally managed, the trust, nor any of its

subsidiaries or TRSs -.- TRS is a term in REITS -- there

3 are no employees in these entities . They have a board

4

5

6

7

of directors; they have something that owns them, C

corporation, LLC, depending. The advisor is the entity

that houses all the overhead, all the people, does all

It's the rolethe work at the will of these entities.

8 of an externally managed organization, where the manager

9 is an advisor.

10 Q

But I'm sure you know that.

And who made the decision for Hotel Land

11 Company I to pursue a joint venture with that

12

13

14

construction company?

It was made, probably the thought originated

with me, but the executive committee made the decision

15

16 USA Barcelona Realty Advisors executive

17

to pursue it.

Q.

committee?

18 A. Yeah .

19

20 Q

21 A.

22 accountant.

We had to figure out how to implement it.

So that's how you make decisions.

And describe your business background.

First of all, I have never practiced as an

My entire business life bas been in the

23 world of real estate development and finance and either

24 executive management of a region of a company, such as

25 Cardinal Industries, specific responsibilities within

A.
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1

2

3

that company, land acquisition for both its department

division and its Knights Inn hotel division.

A great deal of focus, as my business career

4

5

6

7

8 Creation of

9

10

11

12

matured, in capital markets, real estate syndication,

primarily in the broker/dealer community, managing,

creating and managing broker/dealer selling groups.

Been an officer of a broker/dealer where we were the

lead broker/dealer in our selling groups.

economic models and business plans, through the

evolution of things, developed a pretty thorough

expertise in various computer programs used for

financial modeling.

13

14

15 Also theI

16

I have a, contrary to certain belief, I have a

deep knowledge of the way Regulation D works and the

requirements to operate in that environment.

Arizona Statutes 140 which we have used on severalI

17 occasions over the years, one of the few companies that

18 have used them.

19 So I think I'm versed, and if one wants to take

20

21

me on in the securities arena and say I have done

something wrong, I feel like I'm armed with pretty good

22 knowledge of it I and maybe I could

23

24

I'm not going to

challenge you on who has the best securities knowledge

here, but I think we know what we are doing in the arena

25 of Reg D and private placements.
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1

2

3

So that's a deep part of my business background.

You never get it perfect, I might add.

And you said you were the officer of aQ.

4 broker/dealer.

5

6 I t was a

L 7 And

8

9

10

What company was that?

Cardinal Securities Corporation.

wholly owned subsidiary of Cardinal Industries.

Epoch Capital Security, E-P-O-C-H, Epoch Capital

Securities Company.

And when did you work there?Q

11

12 Cardinal in 1987.

13 in 1988 I

Epoch, 19 -- post-cardinal Industries.

Epoch Capital Corporation was formed

and I was an, associated with that company and

14

15

its broker/dealer subsidiary in '88 and '89.

And what was its broker/dealer subsidiaryQ

16 called?

17 A .

18

19

I'm not sure, but it was Epoch Capital

Securities Corporation, probably, and it was ultimately

renamed long after my presence to a Florida capital

20

21

corporation, I believe.

Q. What were your responsibilities at Epoch Capital

22 Corporation?

23

24

25

I was one of three persons responsible for

creating the company and developing a capital market in

a broker/dealer community.

A.
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1 Q And what did that involve?

2 A lot.

3 Q. For example?

4 A.

5

6

Travel, meeting broker/dealers I had met with in

the past, introducing them to the builder company we

were associated with, ultimately introducing them to any

'7

8

9

offering that we wanted them to approve for sale by the

registered reps, the structuring of those offerings.

Q. What real estate experience have you had since

10

11 A.

12

leaving Epoch Capital Corporation?

I have been involved in the golf course

I have been involved with people that built

13

community.

two golf courses, one in North Carolina, one in Florida .

14

15

I have been involved in the investigation of Creative

Golf Real Estate Investment Trust which we did notI

16

17

create, and the evolution of Arizona Village

Communities, and the evolution of the Barcelona Company.

18 Q. What was the, what was the outcome of the two

19 golf course ventures?

20 They were good. One was sold, and one

21 continues, I think, under the original ownership to

22 operate I

23 Q They were built and opened for business?

Uh-huh.24 A .

25 Q And so :Lt's the golf courses and then Arizona

A.

A .
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1 Village Communities and then USA Barcelona, but no other

2 real estate involvement in between those?

3 No .

4 Q And what unsuccessful business ventures have you

5 ever been involved in?

6 A. That I was a principal of?

7 Principal, but also other involvement besides

8

Q.

principal

9 WellI Cardinal Industries, two years after

10 left: it, courtesy of the 1986 Tax Reform Act filed
I

11 bankruptcy.

12 Q

13

14

15 And the

16

Any other?

Arizona Village Communities, of course, was

brought to, courtesy of the 2007 international economic

collapse, was brought to its knees.

determination was made to protect three of its single

17

18

purpose entities in Chapter 11, tried to renegotiate

their debt with the bank, which was unsuccessful

19

20

21 state andI

22

23

24

25

Ultimately, the Feds took the bank. And we had bought a

parcel of land from Carefree auction, financed by the

held that for several years and concluded

that, as the economy got worse and the state couldn't do

anything to negotiate what was owed on it, so we

voluntarily gave back the certificate.

I'd like to go off the record here for a minute
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1 Q Sure .

2 Because I don't want to offend you.

3 Oh, okay.

4

Q . W e can go off the record for a break,

but for any substance, we should stay on the record.

won't be offended.5

6 Well, it's a difference with some wording in

7 your complaint.

W e should talk about that8 Q

9 A.

10 Q

11

12

13 I didn't bring the

14

15

I don't mind being on the record.

Okay. Well, then let's stay on the record, or

go back on it, depending on what you have already done.

So, sorry, go ahead then.

Your wording in the charge

complaint against the companies -- you have wording in

there that the state took back the Carefree parcel.

It was negotiated with the16 They didn't take it back.

17

18 couple of years. They

19

We remained paying interest on that parcel for a

The economy got worse and worse.

wanted us to stay in the deal; they'd do what they can,

20 And we said we

21

but we'd have to pay the interest.

make any sense, it willcan't it doesn't never b e worth
I

22 this much again. And so we gave the certificate back

23 the state.

24 Your wording, you said the state took back the

25 land, but in your wording, it looked like it took back
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1 all the land Arizona Village Communities ever had, which

2 i s not the case.

3

The only piece the State of Arizona

was involved with was the Carefree piece.

4 How many different parcels were there in total?

5 A . Four .

6 Q And what were the other parcels besides the

7 Carefree one?

8 A .

9

10

Estrella Mountain Ranch, which was acquired from

Noland Corporation, which we had financed with the

bank, bought it, closed, had it fully approved for

11 development.

12

13

Two parcels in Chandler; one which was

developed, and one which was planned to be developed,

14 but wasn't They were all I not cross-collateralized,

15 but they had the same bank as lenders on them.

16 Q And each parcel was owned by a different

17 single purpose

18 A .

19 Q

Single purpose entity, yeah.

And the three parcels, other than Carefree wereI

20

21

22

those owned by the three entities that ultimately were

in bankruptcy?

That's correct.

23

24

25

Q. And what was, what happened to the parcels,

ultimately, for those three entities?

I wouldn't know.
I

A .
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1

2

our plan was not confirmed in any of the three cases, so

the properties went back to the lender.

3 Q And

4 So I do know. The properties went back to the

5 lender .

6 Okay . What was the -- can you describe the

7

Q •

premise, as you said before, of Arizona Village

Communities?8

9 Sure .

10

11

12 Q

13

14

15

16

Build upscale village communities, for

sale housing, ultimately get company to a point where it

was large enough to go public.

And what was the, the relationship and the, I

guess, the different duties of Arizona Village

Communities, LLC, versus AVC Operating Company,

Incorporated, versus AVC Realty Brokerage?

Well, it began with what you referred to as AVC.

17 so AVC was a

18

I 'm not sure what you know about

It was Arizona Village Communities, LLC, owned

19

20

company.

by three companies, which you got that.

Desert Fox, Kitchell, and Caldwell Bank?Q

21 A . Right a

22

23

Then a holding company was created,

called Arizona Village Communities Operating Company.

And it was deemed that Arizona Village Communities

So it was acquired,24

25

Company did' t serve any purpose.

rolled up into Arizona Village Communities Operating

A .

A .

A .
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1

2

Company,

Q i

3 A .

it disappeared.

And what was AVC Realty Brokerage's role?

To handle the brokerage on parcels acquired by

4

5

USA Barcelona Realty.

And was it owned by, or did it own Arizona

6

7

Q.

Village Communities, LLC or AVC Operating Company?

It was a standalone, non consolidatedNo .

8 entity.

9 Q

10

11

How much money was raised by each of the four

single purpose AVC entities?

A. None for Estrella. It was not syndicated. None

12 Well, let me think about

13 that .

for Chandler property No. 2.

I think that's correct.

14

15

16 million And Carefree

17

Although, Chandler

property 2 had a first and second mortgage deed on it.

Chandler property 1 was syndicated. I think it had a

dollars of investor cap on it.

well, you didn't ask about Carefree, so you're going to

18 have to ask me about Carefree.

19 Q

20 A .

21

And how much money was raised for Carefree?

I believe it was $5 million.

And how did Estrella and Chandler property 2 buy

22

23 A .

24

Q.

their land parcels if they hadn't had any _

Through a combination of debt and investment by

their owner, which was Arizona Village Communities.

25 Q
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1 Communities raise?

2 A . Well we had an intrastate note offering in theI

3 State of Arizona that raised about $11.7 million. That

4

5

came to a screeching halt with the 2007 economic

And I believe it sold some senior notes .

6

collapse •

might have been $5 million of senior notes, but it: might;

7 have been $2 million of senior notes. I don't:

8 recollect .

9 Q Was it; one or the other, or somewhere in between

10 those two?

It would be a number like that.

12 Q Okay . And did Arizona

13

14

- did AVC Operating

Company raise any money before, I guess, separately from

Arizona Village Communities?

15 Arizona Village Communities Operating Company

16

17 Q

18

did not have any equity investors.

Any debt investors?

It didn't have debt investors I referenced an

19 intrastate, registered in the State of Arizona only,

20

21

note offering we did.

Right.

I'll differentiate that from investors.

Q

22

23 Q And the, the

24

you mentioned the 11.7 million

in notes for Arizona Village Communities -

25 A. Operating Company.

A.

A.

A.

A.
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1 Q So that was, that was raised

2

Oh, okay.

sorry, I thought so the 11.7 million was raised by

3

4

Arizona Village Communities Operating Company,

Incorporated?

5 A. That's correct.

6 Q

7 A.

Not by Arizona Village Communities, LLC?

That's correct.

8 Q I see. And did Arizona Village Communities, LLC

9 raise any money?

10 I do not believe so, no.

And did AVC Realty Brokerage raise any money?

12 A. No .

13 Q

14

And for AVC Realty Brokerage, was it actually

called AVC, or was it Arizona Village Communities Realty

15 Brokerage?

16 I don't know.

17 Q

18 A.

Okay.

I don't recall.

19 Q I might be getting confused with my own

20 shorthand here.

21 But AVC Operating Company was actually Arizona

22

23

Village Communities Operating Company.

Was that the formal name?

24 That's correct.

25 Q Okay . What: was Paul 1vIeka ' s role in the AVC

COASH & COASH, INC ¢
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1 Companies, or in the venture generally?

2 A . Paul was an in-house real estate broker. His

3

4

5

role was to locate suitable land parcels for us to

acquire and on which we would build our product.

And what was George Simmons ' role in the AVCQ

6 venture?

7 He was an outside director on the board of

8

9 Q

10

Arizona Village Communities Operating Company.

And how was, how were the Arizona Village

Communities entities f airing before the financial

11 crisis?

12 Excellent.

13 Q No problems with any of them before then?

14 No .

15 Q

16

What was the next -- what was anticipated for

them that didn't come to pass as a result of the

17 financial crisis?

18 A . Well I we were an emerging company, capitalized

And, to the degree19 by the inflow of our note offering

20

21

22

23

we syndicated a single purpose entity by syndication

capital, we were, per plan, still two years away from

being a profitable company. We had a certified audit

for the year 2006, which gave a going concern statement,

24 But we were on

25 plan.

which an emerging company would get.

But I didn't answer the question.

A .

A .

A .
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1 The stoppage of the capital market is what

2

3

stopped us.

Q I

4

5

And do you think that the note purchasers in the

USA Barcelona companies, would they have had any

interest in the f ate of the AVC companies?

6 A.

7 Q

8

Say that again.

Would the note purchasers in the USA Barcelona

companies have had any interest in the f ate, the f allure

9

10

of AVC companies?

I think they'd want to know why, and I hadA.

11 several ask me.

12 business in 2009.

We gave disclosure that it ceased

And there was an infinite amount of

13 information on the Internet about the company and

14 myself .

15 Q

16

And who, in particular, asked you about it?

I don't really recall whether it was discussed

17

18

at numerous meetings . It was really deemed that that

Not for the investors in the company,

19

20

21

22

23 Q

24

was a positive.

but we had some leadership that had gone through a

horrible economic time that might enable us to get

through another horrible economic time that happens to

occur in the real estate development industry.

Do you think that all of the note purchasers in

the USA Barcelona companies were aware of the AVC

25 companies?

A .
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1 I don' 1; know how to answer that . I couldn't

2 answer that |

3 Q

4

What meetings was -- you mentioned that AVC

companies were mentioned in some meetings .

5 What meetings were those?

6 A. Well, personal meetings We had people attend

7 in-house meetings that were investors At one point or

We had one or8 another, I made a point to bring up AVC .

more of our investors at our Sedona meeting, and that9

10
We used it

11

was certainly a topic at the Sedona meeting.

as a reference point of how to get through troubled

It wasn't a shoved under the rug issue.12 times .

13 Q

14

And why did you make a point to bring up the AVC

companies in meetings?

15

16 Q

It was important.

Why was it important?
from

17 It gave me -- the adage that you learn more

difficult times than you do good times -- I felt like18

19 that added to an arrow of my quiver as to how to steer

20 us, us being the Barcelona companies, through difficult

times and through the emergence of going from an early21 I

22

23

24 Q

25

stage company to a second stage company, where we were,

to a third stage company.

And when it was discussed that the AVC companies

had ceased operation, did you ever mention the specifics

COASH Sc COASH, INC .
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1 of the bankruptcy of three of the four single purpose

2 entities?

3 Sure .

4

5

I talked about Chapter 11 as being a

mechanism you use to attempt to adjust an entity in

troubled times.
l

6 Q And was the, the surrendering of the Carefree

7 parcel ever raised?

8 A. I'm sure it was.

9 Q What was Paul Meta' s role at Barcelona REIT I

10 supposed to be?

A.11 He had no role.

12 Q Oh, none at all?

13 A. He was in my environment . He was the clerk.

14 Q Oh. But no role beyond being a clerk in

15 Barcelona

16 A. He had a

17

No managerial or executive role.

clerical -- look, I have been involved -- I know Paul's

18 situation.

19 hearing |

I was a character witness at his felony

I knew to keep him out of harm' s way, and I

20 did.

21 Q

22

Let's go off the record and take -- sorry.

Go ahead.

23 I believe. You might not believe. I believe .

24 MR. KITCI-IIN: Let's go off the record and take a

25 break for a little bit.
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1 (Recess taken from 10:22 a.m. 10:29 a.m.)

2 MR. KITCI-IIN: Let's go back on record.

3 BY MR. KITCHIN:

4 Q

5 marked as Exhibit l.

Mr. Hawkins, I'm going to hand you what's been

This is Acc82l. And just on the

6 back page of this.

7 Is that your signature?

8

9 page

Actually, I'm sorry, it's on the absolute back

They're double sided.

Yes.10

11 This is your signature on the back for Barcelona

12

Q n

Administrate; :Lon Company , correct ?

13 That's correct.

14 Q.

15

What is Barcelona Administration Company, LLC?

It was the predecessor to Barcelona -- USA

16 I t was renamed.

17

Barcelona Realty Advisors .

But it's the same entity?Q Okay .

18 Yes.

19

20

Next, I'm going to hand you what's been marked

as Exhibit 2, ACC869, instructions for completing

21 subscription documents.

22 A. Is this yours or mine?

23 Q Oh, I'm sorry. That's sort of the communal

24 We can just put it f ace down there. Or actually,

25

pile .
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1 It's not mine.

2 Q

It stays here, right?

Ultimately, yeah. But for you to

3

Yeah, yeah.

look back at if you need to.

4

5

And then on the final page of this one, page

seven of the document, that's your signature as well,

6 correct?

7 That's correct.

8 Q

9

Okay. There's going to be a bunch of questions

like this, but I just need to make sure, because they're

10 not super easy to read.

11

12

13

So next I'm going to hand you what's been marked

as Exhibit 3, ACC990, instructions for completing

And, likewise, this is yoursubscription documents

14 signature on page ACC996?

15 Yes.

16 Q.

17

And, next, I'm going to hand you what's been

marked as Exhibit 4, ACC980, instructions for completing

18

19

subscription documents. And then, on the last page of

this, which is ACC986, is that a George Simmons signing

20 as COO?

21 I believe that would be correct.

22 Was it common for him to ever sign subscription

23 documents o r notes?

24 A. I don't know that it's uncommon, but that's his

25 signature.

A.

A.

A.

A.
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1 Q

2

All right. And next I 'm going to hand you

what's been marked as Exhibit 5, ACC906, promissory

3 note .

4

5

And on the second page, ACC907, what does this

signature line writing there indicate?

6 A . It indicates that this is a copy of an original

7 that was executed.

8 Q. And what i s the S , slash, L mean?

9 Don't know.

10

Something I was taught back with

That' s what you do with a document

11

12

Cardinal Industry.

that's not the signed copy.

All right. And below the signature line is yourQ

13 name |

14 Would you have signed the original that was sent

15 'CO

16 That would be correct.

l'7 Okay .

18

And next I'm going to hand you what's

been marked as Exhibit 6, ACC827, promissory note.

19 And this is your signature on the second page of

20 this?

21 A . Yes .

22 Q

23

Yep. Sorry.

And next: I 'm going to hand you what has been

marked as Exhibit 7, ACC896, promissory note.

24 A .

25 Q. All right .

A .

A .
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initials?
2 A . Yes.

3 A l l  r i g h t  . A n d  y o u  w o u l d  h a v e  s i g n e d  t h e

4

5

Q.

original?

A. T h a t ' s  c o r r e c t .

6 Q

7

8

And next I 'm going to hand you what has been

marked as Exhibit 8, ACC886, another promissory note .

And on the back of this one, i t , again, says s, slash,

9 L, 6/30/2013.

10

11 A .

Did you sign the original of this note?

I couldn't tell you. Let me see who it is.

12 Kathleen Carolin.

13

14

Are these documents I gave you in March?

Or at least all the ones in

15

Yeah, t h e y a r e .

l i k e  t h e  7 , 8, 9 0 0  s e r i e s  a r e  y o u r s . I  t h i n k  a l l  t h e

16

17

ones we have looked at so f Ar are from you.

Well, does not look like my writing, but I would

18

19 Q

20

have been the one that would have accepted Kathy.

Al l  right. And next I 'm going to hand you

what's been marked as Exhibit 9 ACC838 anotherI I

21 promissory note.

22 And the back, that's your signature or initials?

23 Yes . Here is the reason for all this. The

24 investor has the originals.

25 Q. Right . I just, you know, for documents of which

A .

A .
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1 we don't have the original, I just want to confirm

2 whether o r not

3 A . Sure .

4 Q. the things you would have signed.

5

6

But for this one, Exhibit 9, promissory note to

Richard and Sharon Woods, that's the original, you

7

8

signed the original?

I believe we could summarize and say I signedA .

9

10

all the original promissory notes.

Okay.Q

11 However I we did see Simmons sign one, didn't we?

12 Q

13 A .

14

I think he signed a subscription --

That might be the exception.

But you think that in generalYeah . I anything

15 that Simmons did' t sign, you would have signed?

16 A . That's correct. W e could shortcut this that

17

18

19

20

way.

Q. Next I'm going to hand you what's been marked as

Exhibit 14, ACC858, a promissory note to RJR Group.

And the back of this is blank, but is  th is  one

21 that you would have signed the original of?

22 A . That's correct.

23 Q

24

And next I'm going to hand you what's been

marked as Exhibit 16, ACC997, promissory note to

25 J Enterprises, LLC.
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1

2

And, again, the back of this is blank, but you

would have signed the original?

3 Correct -

4 I have a question for you.

5 Q Sure .

6 A.

7 Q

Do you have a 10/5/10 offering memorandum?

We do .

8 A. Good .

9

10

11

Okay.

We'll get to it in a bit, soon actually.

Next I 'm going to hand you what has been marked

as Exhibit 17, ACC5406 -- actually, never mind. There ' s

12

13

14

no need to go through that one .

Next: I 'm going to hand you what's been marked as

Exhibit 21, ACC972, a note to Rodney and Melissa Eaves .

15 And the back of this is unsigned, but, again,

16

17

you would have signed the original?

I would have signed it, yes.

18

19

Q. Next I'm going to hand you what:'s been marked as

Exhibit 23, ACC976, a promissory note to Rodney L.

20 Eaves .

21 And, again, blank on the back, but you would

22 have signed the original?

23 A. Yes.

24 Q

25

All right. Next I'm going to hand you what's

been marked as Exhibit 25, ACC724, confidential private

(602) 258-1440
Phoenix, AZ

A.

A.
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1

2

placement offering memorandum.

Do you know what that is?

3 A. It's a second amendment of the offering

4 memorandum .

5 Q

6

7 A.

8

And do you know what changed from the original

to the first amendment, approximately?

We would have just updated, my guess would be

now that you asked me do I remember - - we would have 1

9

10

11

updated note, note three would have been pertinent,

which is a change of ownership, Kerrigan ' s interest

I don't have a good point of disembarkation.increased.

12

13

There are eight notes here, and I couldn't tell you for

sure which ones are pertinent to the first amendment.

14 This is the second amendment, so it incorporates

15 them all. But I wouldn't understand your point.

16 Q

17

18

19

Would the, would the, on page 26 and 27, which

is ACC 751 and 752, these biographies of the management

and advisors, would they likely have stayed the same

between the different versions?

20 More likely than not. This was the

21

22

Likely.

original cast of characters.

Q.

23

And it ' s not likely that a change in biography

would have merited revising the memorandum?

24 A.

25 Q

A change in biography?

Right . If you wanted to update one of the

COASH Sc COASH, INC .
WWW | coashandcoash. com

(602) 258-1440
Phoenix, AZ
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1

2

biographies, that itself probably wouldn't merit

amending the memorandum, correct?

3 To the best of my recollection, no biography was

4

5

edited or updated.

And, in general, did each investor, or each noteQ

6

7

8

purchaser receive the version that was most recent at

the time that they bought their note?

To the best of my knowledge, that would be our

9 protocol.

10 Q

11

12

13

And on page 26, which is ACCT I'm sorry

ACC751, your, your description, the last sentence of the

first paragraph:

Since 1987, he has been involved in the real

14

15

16

estate industry in the development of high-end daily fee

golf courses, and over the period 2002 through mid-2009

in the creation and executive management of Arizona

17

18

Village Communities Operating Company, Incorporated, a

land acquisition and investment company.

19 What would be the significance of mentioning the

20

21

AVC venture in your biographical summary?

Significant.A.

22 Q How so?

23 It's significant

24 Q But what

25 A. Several years of the life in a big company.

COASH & COASH, INC. (602) 258-1440
www.coashandcoash.com Phoenix, AZ

A.

A.
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1 That's not the only disclosure You see, it continues

2 in the second paragraph.

And that's the, where it says:3 Q Right »

4 Mr. Hawkins remains president of AVC, which exists in a

5 state of inactivity and continues to examine possible

6

7 A. Correct .

8 Q

9

uses of AVC's loss carry forward tax asset: .

AVC did not; file bankruptcy.

And next I 'm going to hand you what has been

marked as Exhibit 26 ACCI starting at ACC5712 I

10 another confidential private placement offering

11 memorandum 1

12 Do you know what that is?

That's the one I don't have.13 A.

14 Yes. It's what we call the 10/5/10 is what you

15

16 Q

17

18

call the January '14,

And just browsing through it as much as you need

to, does this appear to be an actual copy of the USA

Barcelona offering document?

19 Well it's certainly one of ours. This wasI

20 Andrade ' s copy .

21 Q W h a t  m a k e s  y o u  s a y  t h a t ?

22 A . Rich, his name is right above the logo.

23 Q On the top?

24 A n d  t h i s  m e n t i o n s  t h i s  i s  c o p y on the first

25 page it says this is copy 138 of the offering

A.

COASH & COASH, INC 1
w w w . c o a s h a n d c o a s h . c o m

(doz) 258-1440
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1 Does that mean that at least 137 copies before

2 this were distributed?

3

4

5

138 is probably cumulative through the, of

everything printed, starting with 12/6/12.

Q. I see. So this would have been the 130th copy

6 of any of USA Barcelona's offering memorandum?

7

8

9 distributed

10

Any of the note offerings.

The vast majority of the copies never got

There were eight investors in the 12/6/12

offering, and there were two investors in the 10/5/10

11 I

12

offering. Your October '12 and your January '14.

doubt that there were over 20 offerings made. So most

13 of these would be offerings that never got out of the

14 house •

15

16

17

18 So we kept

19

Many times we would run a series of 10 to 12

offerings early on, and there would be some edit and

those 10 to 12 had to get thrown away to the point we

finally had the end product that we used.

track of how many we did.

20 And youif can turn to page 32, which is

21

Q.

ACC5744 •
22 A.

23 Q

Okay .

So there ' s I under executive management team,

24 there's a paragraph describing you, Richard Harking.

25 This paragraph doesn't; expressly call out AVC, u n l i k e

COASH & COASH, INC.
www.coashandcoash.com

A.

A.
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Phoenix, AZ
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1 the unlike Exhibit 25.I

2

3

4 Q

5

Why would that be different for this memorandum?

Could not tell you.

And next I'm going to hand you what's been

marked as Exhibit 27, which begins ACC5818, confidential

6 private placement offering memorandum.

7 A . Bear with me here a moment .

8 Q Sure .

9 A . That's where it would be. What is it,

10 disclosure of Arizona Village Communities

11 Q

12

And so handing you Exhibit 27, what is that?

Oh, what is that?

13 Q Yes, sir. What is this document?

14 That is the USA Barcelona Hotel Land Company I

15

16 Q

17

offering memorandum, early generation.

How can you tell

It was a $10 million offering W e reduced that

18 to $5 million. But no offering was ever made.

About what time would the memorandum have been19 Q

20 changed to 5 million?

21

22

Oh, boy, I would think July or August of '14.

These were internal documents. There are numerous

23 iterations of them.

24 Q how would if someone outside

25

Is there any

of the company received one, how would that have

A.

A.

A.

A.

A.

COASH & COASH, INC.
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1 occurred?

2 It could have occurred in a meeting in the

3

4

5

office or out of the office where somebody was asking us

something with the current business plan, we'd say the

current business plan is best described in the land

6

7

company documents .

Q 1 And does this appear, overall, to be an accurate

8

9

copy of the early version of this document?

Wouldn't be the early version, because Chanel

10

11

wasn't in the early version until we reached agreement

with Chanen that they would be disclosed in the early

12 version, or in the version.

13 I s it -- does it appear to be an accurate copy

14 of some iteration of the document?

15 A. It's an early iteration because of all the

16 markets identified here. The last version that was

17 printed, we isolated some Phoenix and California

18 specific sites, and we didn't elaborate to other markets

19 we had an interest in. But

20

So this was f fairly early.

Our dealings

21

it was old enough to have Chanel in it.

with Chanel, they needed in order for them to be

22

23

24

efficient, for us to really focus on tight geographic

areas, that we had enough opportunity in Phoenix and

Southern California to do that. So there's a version of

25 this later.

COASI-I & COASH, INC ¢

www. coashandcoash . com
(602) 258-1440

Phoenix, AZ
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1

2

But I'm going to assert and insist that this is

essentially irrelevant. N o sale was ever made o f the

3 land company.

4 offering was made

And you have asserted that at least one

I'd say if somebody has one of these

5 They

6

7

8

documents, it's for informational purposes only.

probably had some prior relationship with us. That

would be my thinking.

Actually, could you turn to page 44 of that

which is ACC5862?

Q I

9

10 A .

11 Q

Okay.

And under selection of our general contractor,

12 it says :

13 Our parent company has reached agreement with

14

15

16

Chanen Construction Company to coordinate with us in the

entitlement work and handle all site development and

construction requirements of the new build affiliates.

17

18 A.

Who was the parent company in that context?

It would be the parent of this entity, which

19

20

would be Hotel Holding Company.

And you mentioned that, that Hotel HoldingQ

21

22

23

Company did not have a written agreement with Chanen

Construction Company for entitlement work and site

development construction.

24 Does that mean it had a verbal agreement?

25 Yes, we did.

COASI-I & COASH, INC .
www . coashandcoash . com

(602) 258-1440
Phoenix, AZ
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1 Q And what were the, what were the terms -.- I'm

2 sorry 0 Go ahead.

3 Well, I 'll remind you Chanel approves

4

5 Q

6 A.

7

specifically of this disclosure.

And did he approve of it by, by email or letter?

I don't recall. But I'm quite certain that

Steve Chanel would tell you, yes, they approved of this

8 disclosure.

9 Q So you mention that USA Barcelona Hotel Land

10 Company did not have a written agreement with Chanel

11

12

13

Construction Company.

Does that mean they had a verbal agreement with

Chanen Construction Company?

14

15

We -- yes.

And what were the terms of the agreement?

16

17

18 Q

19

The scope of work they would do and the fees

they would be paid for doing it.

And what was, what was the scope of their work

in terms of the entitlement work?

20 In terms of entitlement, they would work

21

22

parallel with us and our entitlement people while

property went through entitlement so as there were no

23

24

surprises when it was handed to them for construction.

Q. And what does entitlement work consist of in

25 this context?

A .

A.

A.

A .

COASH & COASH, INC.
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1

2

3 Q

4 A .

Everything required to bring a parcel of land

what we call, shovel ready.

And what steps does that include?

They're included in this document.

5 Q Do you know where?

6 Sure .

7

In excruciating detail.

Well, first addressed -- entitlement process is

8

9

on, that went from page 38, continues through 39 and 40.

And the entitlement process described on theseQ

10

11

12

pages is that, are those the steps that Chanen

Construction Company agreed to coordinate with you on,

or coordinate with USA Barcelona Hotel Holding Company

13 on?

14 They would be involved -- yes.

15

16

17

18

In a point in

the entitlement process, that's important to them in

understanding project approval and timing and cost,

which most likely would pick up on page 38, the civil

That was at their suggestion that they be

19

20 Q

21

22

engineering.

involved in the process to avoid surprises.

And you mentioned, you mentioned before that

someone might have received a copy of this document to

inform them, inform them of what the company' s current

23

24

25

business plan was.

What would be the purpose of giving someone a

draft PPM to inform them of the business plan if they

(602) 258-1440
Phoenix, AZ
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1

2

were already an investor?

Well, if there were already investor notes, they

3

4

5

might not, well, might not have been up to speed on what

we planned to do with Hotel Land Company.

Q. What would be the value of giving them the draft

6 document to let them know?

7 It would answer their question.

8 Q Hmm ?

9

10 Q

11

12 I see.

13

14

It would answer their question.

What question would that have been?

What is your business plan __

So this would have been given out in

response t o someone's specific question about what is

the company up to right now?

15

16 been

17 The land

18

I can't hypothesize what question might have

asked someone that gave them this in order to

inform them what the land company plans to do.

company is an evolution of the original business plan.

19 It's not a Plan B; although, I have used that term in

20 It's one plan. It was one plan to buy

21 Build

22 This is part of

23

the past.

hotels, apartments, other real estate

apartments, build hotels was one plan.

that plan.

24 Q All right . Were sorry Go ahead.

25
I

cAsH & COASH, INC.
www.coashandcoash.com
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Not this the 10/5/10 That's the one I1 would you?

don't have.

I

2

3 By statute all the

material we receive is confidential.

Q I'm afraid we can't.

4

5 I knew that.

6 Q

7

8

9

10

Sorry. But I understand why you'd ask.

For USA Barcelona Realty Advisors Series A

notes, the 12/6/12 notes, how did the company search for

buyers for the Series A notes?

A . They were Bob Kerrigan ' s clients, and one person

11

12

13 Q

14

15

16

17

introduced to me, and my significant other, Roberta

Burleson, who was also a client of Kerrigan ' s.

And besides Kerrigan, did the USA Barcelona work

with anyone else from First Financial Equity Corporation

to find note buyers?

I believe I'm going to say this correctly.

There was a person that introduced us to Rich Andrade,

18 but I believe that person, at that time, had resigned

from his broker/dealer, and that would be Jim Wilkerson,19

20

21

22

23

who at one time was with Kerrigan' s broker/dealer, but

came to work in our shop for about a month as an

in-house person, after which he had resigned from his

broker/dealer and that would be the only other person.

24 Q And did the company provide a note buyer,

25 prospective buyers with any offering documents other

cAsH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1

2

than Exhibit 25 and the previous iterations of

Exhibit 25, the original or first amended version?

3

4

Well, the company didn't provide anything to

Individuals did.

5

6

anybody. And Kerrigan was the,

almost, sole person dealing with our offerings with

prospective investors.

7 Q If he was the almost sole person, who else would

8 have been involved?

9 A . Jim Wilkerson sold one unit, placed one unit

10 with Richard Andrade, and I placed one unit with Kelly

11 Bait.

12 Q And the individuals who communicated with the

13
I

14

note buyers, did they provide any offering documents

other than one of the versions of Exhibit 25?

15 I couldn't tell you.

16 Q

17

Do know if the company prepared offering

documents for the Series A offering, other than

18

19

Exhibit 25, in its prior versions?

Offering documents?

20 Q I s there

21

22 anything of that sort.

Right.

We did' t have anything like a summary or

That was it.

23 Q Right . Okay . But there' s no other document I

24 besides the prior versions of this, that offered the

25 Series A notes?

COASH & COASH, INC |
www.coashandcoash.com

(602) 258-1440
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1 A . That's correct.

2 Q And who drafted Exhibit 25?

3 A . Drafted.

4 Q

5 A .

Predominantly, I did.

And who else had any hand in it?

Various people in the office read the documents

6 for editorial purposes.

And when were, what 's the time frame in which7

8

9

10

Q.

Series A note memoranda were given to potential buyers?

I believe the first buyer that received one, or

the first offeree that received one, would be Kelly Bair

And the last would be sometime in11 in October of '12,

12 late '13, probably November of '13, we filed a Form D

with the SEC in '13,13 Was not a closing of sale form, it:

14 was we made two sales subsequent to the filing of

15 Form D.

16 Q And what were the funds from the Series A notes

17 going to be used the for?

18

19

General purposes of the company.

Direct your attention, if I might, to page two

20 of the memorandum where it would states excuse me

21 note 3 :

22

23

24

Working capital will be established from

offering proceeds to address contingencies and operating

requirements of the company including loans made to

USA -25

COASH & COASH, INC 1
www.coashandcoash.com
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1 THE REPORTER

2 THE WITNESS

3

4

5

Slow down, please.

Working capital will be

established from offering proceeds to address

contingencies and operating requirements of the company.

That's as f ar as I need to read.

6 BY MR. KITCI-IIN:

7 Q And were commissions ever paid to anyone

8 A.

9 Q

Negative.

_- for the sale o f Series A notes?

10 A. Don't have to finish. No.

11 Q

12 through, just to make sure

13

I just need to clarify what you're saying

Sorry.

How much total was raised from the Series A

14 notes?

15 A. I gave you that information in March.

16 Q

17

Do you recall offhand what that total --

I believe it was 920,000 and 250 000 wasI
18 That

19

reclassified to what we call the straight note.

was the Rod Eaves ' second purchase, which reduced the

20 amount to 5 6.I

21 Q And what do you mean by reclassified to a

22 straight note?

23 He wanted it to be in a different

24 classification. He didn't want to be under those terms

25 and conditions.

COASH & COASH, INC.
www.coashandcoash.com
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1 he had a, I believe, a quicker repayment period, or

I don't recall.2 something of that nature

3 Q
the

4

Did offerer receive any documents about

company before investing, in addition to the memoranda?

5 I wouldn't know.

6 Q Who would know?

7

8 Q

Robert Kerrigan.

For Kelly Bait, did you give her any documents

9 about the company, apart from the memorandum, prior to

10 her investment?

11 I met; with her with the memorandum and went

12

13 the memorandum •

14 Q

15

through the subscription agreement at her office with

She subsequently subscribed.

And how did you find her to be --

She was introduced to me by Jerry Austin, who's

a friend and her insurance agent and also,16

17 prospectively, our insurance agent for the company

18 Q What did you know about her personal finances

19 before you met; WE Rh her?

20 I didn't know anything. She's Jerry's client.

She asserted to be an accredited investor and testified21

22 in the documents to be an accredited investor, and my

23 job is to accept accredited investors only.

24 Did anyone represent to you that she was an

accredited investor before you met with her?

Q

25

A.

A.

A.

A.

A.

COASH & COASH, INC •
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1 A. I don't know. She asserted that she had an

2 interest in REITS and understood REITS before I met with

3 her . But we weren't selling a REIT We were advisor to

4 a REIT.

5

6

7

My job is not --

(Lights went out.)

THE WITNESS : That ' s what happened in my house

8 last night

9

10 a n investor's representation

My job is not to investigate the authenticity of

My job is to review it
I

11

12

and if they assert that they are an accredited investor,

I'm given what I need to know.

13 Now, if she has an investment advisor, which she

14 asserted she did not, it's his job to know that .

15 BY MR. KITCHIN:

16 Q

17

Whose job?

If she had an investment advisor

18 Q oh |

19 A. it would be his job.

20 I see.

21 A.

22

I believe her subscription agreement would state

that she was not making this investment under the

23 opinion of an investment advisor.

24

25

Were there any USA Barcelona note buyers about

whom you had any doubts about whether or not they were

(602) 258-1440
Phoenix, AZ
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1

2

accredited as they represented on their documents?

The only one I had a personal relationship

with is Roberta, with whom I live. And it was the

A. No .

3

4 decision she and Kerrigan made that it was a suitable

5 investment .

6 Q Do the two of you still live together now?

7 Yes .

8 Q

9

10

For the USA Barcelona Realty Advisors Series B

notes, the 10/5/10 offering, how did the company search

for buyers for those notes?

11 A . There was n o search. Kerrigan had a client, and

12 Jim Wilkerson had a client that invested. He actually

13 had several clients that didn't.

14 Q

15

Did the company have any plans to find any

buyers besides those two?

A.16 We didn't have any capital outreach to investors

And Wilkerson wasn't brought on to17

18

beyond Kerrigan.

deal with individuals. He was brought on to deal with

19 RIAS but he had a client or t;wo he wanted to introduceI

20 One of whom was Rich Andrade who acquired a

21

22

$50,000 position in it.

And moving back to the Series A notesQ

23 Were the, were any of USA Barcelona Realty

24

25

Advisors notes ever advertised in any mass media?

We did a 140, Arizona 140 ad, which was my

(602) 258-1440
Phoenix, AZ
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A.
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1 Exhibit C to the information I gave you. I might have
2

3

given this to you in March.

And where did it run?Q.

4 A.

5 Q

The Arizona Republic.

When was that ad run, approximately?

6 Mid, early to mid '14

7

8 A.

9 Q

And you mentioned a meeting in __

Probably mid '14.

You mentioned a meeting in Sedona.

10 What was that meeting?

I t was a businesses retreat It was attended by

12

13

our counsel, Charlie Berry, and our employees and our

executive members and Roberta Burleson. And Patrick

14

15 And my
16

McDonough was probably, at that time, not involved in

the company, although he might have been.

f favorite two-man band from Manuel 's Mexican restaurant

17 entertained in the evening.

18 Q Were there any potential note buyers who

19 attended the retreat?

20

21

Well, we say Roberta, because I don't think at

that time she had made an investment.

22

23

24

I have got a delineation here for you who, more

or less, to the best of my knowledge __ let's see -- I

did; Tom Simmons did; Bob Kerrigan did __ I'm going too

25 f est -~ Bruce Orr did; Rod Eaves did; Jeff Teats; Connie

COASI-I & COASH, INC.
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1

2

3

4

Cook; Glen Erler, our IT guy; Patrick McDonough; Charlie

Berry; Don Berry, not related; Steve Gold, one of our

advisors; Jim Tiller, an attorney friend of mine; Judy

Wells, his girlfriend; Allen Weintraub; Roberta

5 Burleson; Jerry Austin; Paul Meta.

And that's also the attendees at the Sedona6 Q

7 retreat?

8 That's what I was referring to, the Sedona

9 retreat »

10 Q I was just making sure.

And who is Jerry Austin?11

12 Jerry is an insurance broker. Kelly Bait is a

He's a friend of13 client of his, an insurance client

14 mine and also was going to handle our REIT insurance and

15 officers and directors, admissions, and all that

16 business

17 Q Why would he have been at the retreat in Sedona?

18 Pertinent to have a voice about what kind of

19 insurance we would have in the company.

How was Kathy Carolin identified as a possible20 Q

21 note buyer?

22 She was a client and a personal acquaintance of

23 Bob Kerrigan ' s

24 And how was William Jordan found as a possible

25 note buyer?

A.

A.

A.

A.

Q.
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1 A . Client of Bob Kerrigan ' s.

2 Q And Nancy

3 A . Jamison.

4 Q Jamison?

5 A . Client and girlfriend of Bob Kerrigan ' s.

6 Q And which note buyers did you ever give or send

7 a memorandum to?

8 A . Kelly Bait, Roberta Burleson.

9 Q Anyone else?

10

11 Q.

Not to my knowledge.

And which investors did you communicate with at

12

13

14

all before they bought their notes?

Kelly Bait and, by def aunt because I live with

her, Roberta Burleson.

15 Q And what did you tell Kelly Bait about the,

16

17 A.

18 her. We talked

19 about REITS.

about the company before she bought the note?

I couldn't give you any specific thing I said to

I went through the memorandum with her.

She liked REITS.

20 And what did you tell Burleson about the company

21

Q.

before she bought her note?

22

23

24

25

Well , she knew everything about the company.

She knew it from its foundation by osmosis.

Did you tell her that the company investment

would be good as long as the economy was stable?

A.

A.

A.

COASH & COASH, INC.
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1 A . I could have well have said that. I said that

2 I said, what could make this f ail, I

3

to many people.

said, lack of capital or wrecked economy

And before they invested,4 do you know which

investors were told about the result of the AVC

Q

5

6 ventures?

7 A . I couldn't tell you that. More than one were n

8 Q More than, I'm sorry, what?

9 More than one were •

10 Q oh, more than one was aware

11

12

13

Before they invested, were any investors told

about any legal judgments against Bob Kerrigan?

No. No one knew. I didn't know. What
I do know

14 now -- well, I guess you're going t;o interview him, so

15 he can tell you.

16 Q What do you know in the meantime?

17 A.

18

It was a marital issue, ran through his divorce

His wife extracted some money from the bank, I guess she

He demanded she put it back in the19 was entitled to.

20 bank . She didn't The bank, I don't know the, how it

21 worked. I don't know that there was a lawsuit or a

22

23

judgment, but he did say it was resolved long before he

got involved with AVC.

24 Q

25

And when did the -- the description you just

gave is that what Robert Kerrigan described to you?

<602> 258-1440
Phoenix, AZ
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1 Uh-huh »

2 Q And when

3 A. Yes.

4 Q. did he describe it to you?

5 A. Well I certainly recently, when we asked him

6

7 Q l about a

8

about it, when we saw it in your assertions.

Had you ever known before that, 4 at all

bank suing him?

9 A. No .

10 Q

Not to my knowledge.

And before they invested, were any investors

11

12

told about Paul Meta' s involvement in the company?

But it would be my position it'sN o .

13 irrelevant.

14 One would have been Bobbie Burleson. She knew

15

16

Paul very well.

What did she know about him?Q

17 She knew he had the felony charge and convicted,

18 and knew he spent some time in custody, and she knew all

19 that .

20 Did she know what, what his conduct was that

21

Q •

lead to the conviction?

22 A.

23

24

We know what the alleged conduct was, which was

good enough to get him convicted.

Right.Q. What was the alleged conduct that she

25 knew of?

cAsH & COASH, INC •
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1 That she was told?

2 Q Yes

3 That he was involved with some shady characters

And then he was4 and did' t know they were shady.

convicted under the auspice of a sophisticated person is5

6

7

supposed to know.

Q 1

8

And did she know anything else about the

allegations that lead to his conviction?

9 I don't know anything else about the allegations

that lead to his conviction.10

11 Q And I hand you, again, What' s been marked as

12 Exhibit 12 which is ACC955, a promissory noteI

13 In the terms 1(a) -- so this is a note to Robert

14 Principal and any earned

15

16

17

J. Kerrigan, and term 1(a) is:

and unpaid interest shall be paid from proceeds received

by maker from new investors in the maker Series A

12/6/12 note offering.

18 This is from October let, 2013.

19 A. Correct: •

20 Q

21

22

23

Were any of the investors who bought notes after

October let, 2013, were they told about the f act that

Kerrigan was going to have this note paid back from

their proceeds?

A. No . But I don't know that it's relevant We
24

25 had the authority for the offering document to use the

COASH & COASH, INC .
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1

2

3

4

5

6 T o

7

8

9

10

11

12

13

14 Q

15

proceeds of the offerings for the general purposes of

the company.

Q. And were any investors who bought notes after

October let, 2013, told that the company had shelved its

original business plan, 2013, in September 2013?

A. To use the quote, shelved, I can't tell you.

use the quote that we're not going to do the REIT first,

we are going to do the REIT last, yes, in any

conversation I had with anybody that discussed the

business plan of the company, where we were.

what the investors that invested subsequent to

that date were told, I can't tell you, because I did not

make the presentation.

And for any that you talked to, do you know if

they were told why the company had changed business

16 plans and

17 A. We didn't change business plans.

18 Q What

19 A .

oh, I'm sorry.

We shuffled the business plan. We put the REIT

20 from first t o last.

21 Q What was the original order?

22 A . REIT first u

23 Q Follow by?

24

25

Mature properties, go public.

And what was the reason that the orderOkay .

A.

c A s H & COASH, INC.
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1 was changed in September 2013?

Because Allen Weintraub did not perform raising2 A.

3

4

capital for the REIT.

Q.

told that that was the reason for changing the order of

And were investors, after October let, 2013 I

5

6 the steps the company would take?

I can't tell you, because I wasn't the one that7

8

9

sold the investments post that date.

Were those all sold by Kerrigan?

That was the last investor,

Q

10 A. Except for Andrade

11 I think, that came in under the 10/5/10 It was sold by

12 Wilkerson. But Andrade also met in our offices with

13 he and Tom Simmons had a prior relationship in some

So he and Tom would have discussed14

15

electronics company.

what he and Tom would have discussed. I wasn't in the

16 meeting

17 Q

18

19

Were there any, were there ever any guidelines

given to Kerrigan about what he was required to tell

potential note buyers?

Like a sales presentation or --20

21 Q

22 A.

23

Right •

I have given Kerrigan -.- I gave, I gave a

memorandum to everybody as to how to discuss the

And I think that' s in the documents I have24 company.

25 given you here, if you did' t have them before

A.

A.

COASH & COASH, INC .
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1 Q

2

3

4

And did it -- do any of those guidelines ever

instruct him to explain the, the change in plan in

September of 2013 and the reasons for the change in

plan?

5 A. I don't know. Frankly, I don't know for sure I

6

7

8

gave him any guidelines on how to present the offering.

May I have a moment to look at this?

Oh, sure.Q

9

10

11

12 Jim.

13

I have a talking paper dated February let that

went to Patrick McDonough, Tom Simmons, Bruce Orr, Jeff

and Connie and Glenn, Paul and Rod and Bob, and Rich and

I suppose Rich would be Dozier; although, he

wasn't involved in the company. And Jim would be, I'm

14 guessing, Wilkerson.

15 Q And

16 Yeah .

17 Q Sure .

May I highlight it for you?

Yeah.

18

19

This is explaining the presentation of the land

So it probably doesn't get to what you were

20

21

22

company.

wanting to get to.

So I don't have any directions in here as to

I'm talking about the key points

23

what not to bring up .

of the business plan of the land company. That's what

24

25 2014 |

that document does that 's dated February the let of

It's in my Exhibit E that I'll leave with you.
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1 Q And then turning to the Series B notes again.

2

3

4 A.

5 Q

6

7

Did the company prepare any documents to give to

potential note buyers, other than Exhibit 26?

Pertaining to the investment offering?

To the offering, or to the company generally.

well, the company generally, we had a business

plan; we had monthly news letters; we had a sundry of

materials that would give somebody the essence of what8

9 the company does.

I know broker/dealers got them.

I can' t tell you of anybody who got

I don't know if10 them .

11

12

13

anybody presenting our investment to anyone, which would

be predominantly Kerrigan and, in one or two cases,

Wilkerson, if they use them or not.

14 Q And were there any guidelines about any

15 documents I apart from the offering documents, that: they

16

17

were allowed to share with potential note buyers?

They were allowed to share our newsletters

And who drafted Exhibit 26?18 Q

19 I would be the predominant drafter of it

And who else would have been involved?20 Q

21 That wasn't

22

Office in general, edit and review.

a substantive involvement, that was a, did you spell cap

23 backwards kind of thing

24 Q And were any commissions paid for the sale of

25 any Series B notes?

A.

A.

A.

A.

COASH & COASH, INC.
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1 A.

2

3

4 A.

5 It was

6

Negative.

Q. And what was the time period in which the

Series B note offering was available?

The dates that you had in your complaint were a

pretty tight set of dates in the summer of 2014.

a brief period of time. Brief being less than a month

7 probably.

8

9

Q. And were there any -- was anyone offered the

Series B note, other than the two people who actually

10 bought it?

A.11 Andrade and

12 Q The Stewarts?

13 Stewarts . Not to my knowledge . But, again,

14 that would be a question for Kerrigan.

15 Q

16

17

Kerrigan was authorized to offer it to other

people if he found appropriate people?

A. Uh-huh. Yes .

18 Q

19

20

Which Series B note buyers did you personally

give or send the offering memorandum to?

There was only two, and I do not -- certainly

21 with the Stewarts. I never met the Stewarts. I had met

22 Andrade .

23

I doubt that I gave him the offering

memorandum, but it ' s not out of the question that I did,

24 because h e was :Lm our office on more than one occasion.

25 And when did you meet with Mr. Andrade?

cAsH & COASH, INC.
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1 I I'm not sure that, per Se, i did.

He met with Tom Simmons in our offices prior to the

A . When did

2

3 investment

4 Q .

h e invested?

Did you ever communicate with Mr. Andrade before

5

6 Before he invested?

7 Q Correct

8 I don't know that I did.

9 Q.

f allure of the AVC venture before they invested?

And were Andrade or the Stewartzs told about the

10

11 A. I don't know what they were told.

12

13

Q. Do you know if they were told about the judgment

against Kerrigan before they invested?

14 A. I don't know.

15 Q. Do you know if they were told about Meta's

involvement with the company before they invested?16

17

18 Q

19

I would say they were not.

Do you know if they were told about the

company' s f allure to make its interest payments on the

Series A notes before they invested?20

21 The f allure to pay has several different

22 components to it. There was a late payment and there

23 was a f allure to pay.

Were either Andrade or the Stewarts told that24 Q

25 the company hadn't made its December 31st, 2013 interest

A.

A.

A.

A.
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1 payment on that date for the Series A notes?

A.2 I don't know. I wouldn't know.

3 Q Were the Stewarts or Andrade told whether the

4 proceeds from their notes would be used to pay interest

5 on the Series A notes?

6 I don't know, but; t:hat:'s a moot point . The

7

8

9

company had the authority to use the note proceeds for

general purposes of the company, one of which was to

service debt.

10 Q And were the

11 A . So, therefore, I would say, yes, it was in the

12 offering memorandum.

13 Q

14

15

Was it in the offering memorandum more

specifically than the general statement that the

proceeds could be used for the company's operating

16 expenses?

17 I don't know that it was, but I don't know that

18 it should have been.

19

20 Q

Do you have a copy of the memorandum?

Let's see here.

21 A .

Actually, yeah.

It's not a disclosure that I would have broken

22 out in any memorandum.

23 the company.

24

It's part of the obligations of

I mean, clearly, we're emerging the

company on the raising of capital, and the servicing of

25 notes comes from the raising of capital.

cAsH & COASH, INC |
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1 side of the table,

2

So I suppose, if I'm on your

I could appreciate the point. But I think it's a moot

3 point .

4 Q. And were the proceeds from the Series B notes

in f act used to pay interest payments on the Series A

I

5 I

6 notes?

7 No .

8 Q How were the Series A notes paid after

9 December 31st, 2013?

10

11

They would have been paid from proceeds of, you

know, the timing of the sale of the 10/5/10 program, it

came after the last payment of interest to the 12/6/1212

13 notes »

14 Q Well the 12/6/12 last payment was dueI

15 December 31st, 2014, wasn't it?

16 A.
We didn't

17
That I S

18

19

20

21

I said after the last payment of it.

sell any 12/6/12 notes until the summer of '14.

after we had made our last interest payment on the

12/6/12 notes. So the proceeds from the 10/5/10 notes

could not have made an interest payment.

How did the company make payments on the Series

A notes after December 31st, 2013?

Q

22

23 From the proceeds of the sale of 12/6/12 notes,

24 or loans to the company.

25

Predominantly, or not

predominantly, but component of the capital we had to

A.

A .

A.
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1 move forward with were the Eaves ' loans made in ' 13 and

2

3

the first quarter of '14.

So the Eaves' loans proceeds might have beenQ

4

5

used to pay the Series A interest payments?

Well, it was in the __ there is no

6

7 So the

8

9 From that

10

11

12 the

differentiation in our company and anybody else's

between this dollar came in and paid this bill.

money came in from Eaves in the form of loans and money

came in from the sale of 12/6/12 notes.

capital we paid the bills of the company.

Q. Did the company make any interest payments on

Series A notes after December 31st, 2013?

13 A. Yes, they did.

14 When , when were they, approximately?

15 It's scheduled

16

Well, you have that information

You already know the answer.

17

for you.

Q. I'm not sure I do, and I don't know offhand.

18 A.

19

Oh, okay.

Do you know offhand? I mean, I know they were

20 Were they ever paid?

21

Q.

delayed.

A. They were paid, and they were paid with a bonus

22 payment.

23 Q

24

25

And a company did ' t have the money to make

those payments on December 31st, 2013, how could it have

had the money to make the payments after December 31st
I

COASH & COASH, INC ¢
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1 2013?

2 A. Either the Eaves loans or a subsequent sell of

3 notes a

4 Q And what other notes were sold after

5 December 31st, 2013?

6 A. Eaves acquired four notes

7 Well, you mentioned Eaves loans and the

sale of notes as if to distinguish them from the Eaves

Q Right

8

9 loans

10 A. Well, they were additional sale of notes, and

11 You've categorized them in

So I'm just answering it12

they were the Eaves loans.

different groups in your pile

13 that way.

14 Q And the notes you're referring to, are they also

15 Eaves' notes o r non-Eaves' notes?

16 Subsequent to December 31st of ' 13 there were

additional sales, I believe, of 12/6/12 notes.17

18 Q And

19 A. And Eaves ' loans and the Kerrigan loan, and the

Andrade and Stuart investment . All that came in 14 .I

20

21 Q And that ' s how the company would have been able

22 to eventually make the interest payments on the Series A

23 notes?

24 A. Not; from the 1 2 -- not from the 10/5/10 sales

25 From loans from Eaves and sale of 12/6/12 notes.

(602) 258-1440
Phoenix, AZ
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1 Q And were either Andrade or the Stewarts told

2

3

4

5 A.

6

that the offering that they were buying into was the

company' s plan B business model after not being able to

raise enough money for the first business model?

They would not have been told that because

that's not a f act. The 12/6/12 note the 10/5/10

7

8

notes they bought into, not a plan B, it was an offering

that offered less, because I thought the 12/6/12 program

9 offered too much.

10 Q

11

12

13

14

If the -- all right.

Were they told that the company's business plan,

at the time that they bought notes, was the company's

plan B after it had been unable to raise enough money

for the first business model?

15 No. Those are your words and mine It:'s not a

16 statement of f act. I testified earlier there was one

17

18

business plan and not two. There was no plan A, no plan

I used the terms in the memorandum plan B. So keepB.

19 throwing that one at: me :Lf you choose to . There was no

20 plan B

21 Now, what they were told, I don't know.

22 didn't make the presentation

23

24
I

25

Q. Were any guidelines given to anyone who was

going to give the presentation about how they would be

how the business plan would be described to them?

COASH & COASH, INC.
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1 A . No . I would not think so.

2 Q

3

4 to?

5 My, m y

6

7 And

8

I'd say no.

Might it have been significant to them that the

company had to change priorities after Mr. Weintraub was

unable to raise the money that he had intended

You could argue that either way.

position would be the land company plan was our go

forward plan that would lead to selling the REIT.

the land company plan was a very good plan.

diminish successful execution of the Land Company plan

I t did not

9

10 did not invest -- did not diminish investors' potentials

11

12

13

14 Q

15

to get what they were supposed to get.

Q. Was the REIT plan a good plan?

It was an excellent plan.

Were they told that the plan had to be changed

because it was, the company was not able to execute the

16

17

18 Q

19

20

21

original good plan?

I don't know what they were told.

And were there any guidelines about how the

change of priorities from REIT to the Hotel Land Company

would be explained to people?

I didn't give any guidelines. But do keep inA .

22 mind that the four executive members I one of whom's

23

24

clients were the ones buying notes, knew what everyone

else knew, and how he chose to make his presentations is

25 how he chose to make them. I don't know.

COASH & COASH, INC ,
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1 Did the executive committee ever generate

2

3

4

Q.

guidelines for any of the sellers about how to disclose

anything about the company outside of what the offering

memorandum described?

5 No .

6 Q And

7 But

8 Q Sorry Go ahead .

9 A .

10

11

But Kerrigan was an executive committee member,

and he was the only one on the executive committee,

besides me that sold to Kelly Bait, making sales.

12

13

Q. And the land company member units, which I

understand were ultimately not sold.

14

15

16 We were

17

18

Did the company ever get to the point of

searching for buyers for the Land Company Member units?

Only on the broker/dealer community.

looking for broker/dealers to prove the offering for

their reps to sell.

19 Q

20 No.

21

22

And did any of them approve the offering?

We had a very dismal performance by the

person responsible for that job.

Who was that?Q

23

24 Q

Patrick McDonough.

Who was involved in writing the Hotel Land

25 Company member units offering memorandum?
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1 Well I again, the preponderance of it is

2 writings It had substantial opinion. I don't know if

3 that opinion altered anything from our attorney, Charles

4

5

Berry

Q »

6

And next I'm going to hand you what's been

marked as Exhibit 28, ACC5410 June 11, 2014 letter.I a

7 The first line says: This communique is

8 directed to each notzeholder in USA Barcelona Realty

9 Advisors

10 Was i t in f act mailed to each of the noteholders

11

12 A.

13

at that point?

It would be my opinion it was.

And about two-thirds of the way down the page, a

We currently require 150,000 to

Q

14

15

new paragraph begins:

get us through the month of June.

16 Why would that amount be required to get through

17 just one month?

18 It ' s the amount that was required to get through

19 one month.

20 Q

21

22

Is that a representative amount of what

typically would take $150,000 to get through one month

of the company?

A little more than what -- we had some arrearage23 A.

24 that needed to be taken care of.

25 Q And what kind of arrearage was that?

COASH & CQASH, INC.
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1 A. I would ' t know from memory.

2 Q

3

And for the short-term loans that are sought in

this letter, did the company search for other lenders

4

5

for these funds in any way apart from this letter?

Not to my recollection.A. This went to existing

6 noteholders.

7 Q

8

And were the people who were sent this letter

sent any additional information about the company for

9 this request, or just w1'1at ' s in this letter?

10 A.

11 And,

12.

I would imagine just what's in this letter.

as you would know, Andrade is the one person that

I think he

13

14

came forward and responded to this .

literally was the only respondent and, that made a

$5,000 loan.

15 Q And before, before Andrade made that loan, was

16 he told about the f allure of the AVC venture?

17 I wouldn't know.

18 Q

19

20

Do you know if he was told about the previous

judgment against Kerrigan?

I wouldn't know.

21 Q

22

Do you know if he was told about Meta's

involvement in the company?

23 I wouldn't know.

24 Do you know if he was told about the company's

25 inability to make the December 31st, 2013 interest

A .

A.

A.

Q.
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1

2

payments for the Series A notes on time?

A. On time? I wouldn't know about that, but he

3 certainly knew about the condition of the company.

What did he know about the condition of the4 Q

5 company?

6 A . We needed money bad.

7 Q

8

Did he know anything about the condition of the

company, apart from what described here

letter?

i s in the

9

10

11

12

It probably would have been represented to him

that we anticipated having additional cash input to the

company, which we did.

13 A t that time I could have delineated where that

14 From memory I can't.

How would that have been communicated to him?15

might come from.

Q.

16 Conversation |

17 Did he, did anyone have a meeting or a phone

call with him when he responded to this letter?

Q

18

19 He came into our office when I met him the first

20 time. Met with Tom Simmons.

21 Q

22

23

So your first meeting with him was when he was

following up on this request?

May or may not be correct.

come into the office relative to this.

A. But I know he did

24

25 Q And you and Simmons met with him then?

COASH & COASH, INC .
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1 Simmons met with him. I think I met with him so

2 he could show me his Porsche.

3 Q I'm sorry. Who could show you his Porsche?

4 A. Andrade .

5 Q

He is a 928 guy, so am I.

And before he made his loan in June of 2014, was

6

7

he told whether proceeds from his loan would be used to

pay interest on the Series A notes?

8 A. I would seriously doubt he was told that I

9 because -- I go back to, we have the right to use

10 proceeds from note sales for general purposes of the

11

12

company.

Q .

13

And do you know if before he loaned money in

June of 2014 if he was told about the reason for theI

14 company changing the order of its REIT versus hotel

15 plan?

16 A. I wouldn't know.

17 Q

18

19

Were any guidelines given to Simmons about what

could or was required to tell Andrade about the company

before you met with him about this loan?

20 A. No .

21

22

I want to make a general statement.

There was no instruction given by myself or, to

my knowledge, from any other executive member to tell

23

24

anyone to not disclose anything.

Q- All right .

25 A. There was no gerrymandering of the f acts, or

A.

cAsH & COASH, INC U
www. coashandcoash. com

(602) 258-1440
Phoenix, AZ



I

RICHARD c. HARKINS 09/15/2015 100

1
Our

2

conspiracy to defraud or evade, none of that.

insiders knew that we had a cash problem. This letter

3 evidences that. We told them that .

4

5

Are you suggesting that all the note folders did

not get this letter?

6 Q No .

7 A. Am I still looking at this? This is the

8 security note

9 Q No .

10

11

We can put this aside.

So turning back to -- oops, now I need to get

enough copies for you ~- turning back to Exhibit 21, 22

23 and 24 which are all notes to Rod and/or -- Rodney

I

12 I I

13 Eaves and/or Melissa Eaves

14 You mentioned earlier that Eaves wanted to

15

16

reclassify his second Series A note?

Uh-huh.A. Yes

17 Q Were any of these notes the documentation of

18 that reclassification? Or were these separate loans?

19 No . These were all separate loans.

And who communicated with Eaves about the20 Q

21 company prior to him making each of these loans?

Each of these loans was made -- well, let's give22 A.

23 some chronology to it.

24 There's a December 31st, $125,000 loan, where

25 the four members of the executive committee met; with him

A.

COASH & COASH, INC.
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1

2

3

4

at Remmington' s restaurant and ask if he could put

$125,000 in the company on a short-term basis, because

we had a delay in Kerrigan ' s sale of notes to certain

And he agreed to do that, and he did that.

5

parties.

Some 60 days later, when the delay continued, we asked

6 I

7

him if he could see his way to put in another 125,000

Same parties met with him, the executiveand he did.

8 committee members, the four of us.

9

10

11

The last two loans from the Eaves to the company

of $15,000 each, came in August of '14 and October of

' 14 when he was intimately in-house and he was an

12 We needed

13

14

executive member and knew what was going on.

those amounts of money to make payroll and pay rent ;

payroll to Connie Cook and Paul Meka, and pay our rent .

15 Q

16

And for each of those explanations to Eaves

about why each loan was needed, who was involved in

17 communicating with him about those?

18 It represented all four members of the executive

19 committee.

20 Q So all four members met with him prior to each

21 one of these loans about this?

22 That's correct.

23 And was Eaves ever told about the details of the

24

Q.

f allure of AVC ventures?

25 I would think it more likely than not that that

COASH & COASH, INC •
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1 was discussed with him, my background.

2 Q

3

Do you know ~- you don't necessarily know what

he would have been told about that?

4 He would have been told, generally, the, the

5

6

story .

Q. And

7 A . The creation of it, the economy, what happened

8

9

to it and why.

And when you say you' re not sure what he was

10

Q.

told, does that mean that you didn't describe it, but it

11

12

was somebody else that described it to him?

If anybody told him it would have been meA . I

13 because I had a very close relationship with him through

14 all of this.

15 Q And before any of these four Eaves loans, was he

16

17

told about the judgment against Kerrigan?

Only if Kerrigan told him, because I didn't knowA .

18 about it .

19 Q. And before each of these four Eaves loans, was

20 he told about the f acts of -- or the allegations behind

21 Meta's criminal conviction?

22

23 Q

24 A .

It would be my belief that he was.

Why do you believe that?

We told everyone in the company.

25 Q

A .

A .

COASH Sc COASH, INC •
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1

2

mean, like you personally, or

Uh-huh.A.

3 Q And is there any reason

4

5 Q

That was yes.

Yeah.Sorry.

6

7

8

Do you know if anyone else in the company told

him, apart from you, told Eaves about the allegation

behind Meta's conviction?

9 I don't know.

10 Q You mentioned that Kerrigan -- that the first

11

12

13

two of these Eaves notes were because Kerrigan was

delayed in getting some additional note purchasers.

Who were those offerer that he wasn't able to

14 get at the time?

15 I don't recollect.

16 Q

17

Do you know how many offerer there were in USA

Barcelona besides the, maybe approximately, 11 people

18

19 A.

20

who ultimately did buy notes?

My speculation earlier stated was probably 20 at

It's just based onthe most not additional but total.I I

21 people Kerrigan talked about he was meeting with.

MR. KITCI-IIN: Let's take a break for lunch.22

23

24

And is it okay if we come back at 1 o'clock?

Sure .THE WITNESS :

25

A.

A.

A.

COASH & COASH, INC.
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1 MR. KITCHIN: Let's go back on the record.

2 BY MR. KITCHIN:

3 Q you any made

4

Have or company that you control

any investment offerings since September 2014?

A.5

6 Q

Not in my opinion.

What has happened that I in your opinion,

7 wouldn't be an offering but in someone else's opinion

8 might be?

9

10

Q

12

A written summary of a thought about a business

plan could be deemed to be an offering.

And what summary are you referring to?

None in particular.

What kind of summaries of business plans have13 Q

14 you sent since September of 2014?

15

16

17

18

To the note folders, I have given them several

communications regarding, my objective is to create a

business undertaking that would involve them in someway

them to carry forward thethat would allow investments

19 that they made in advisors

20 Q And any communications like that but made to

21 people other than the previous note folders?

22 I don't believe so.

23 Q

24

25

And are there any new investment offerings that

you or a company you control are preparing to offer?

In the spirit of preparation, yeah.

(602) 258-1440
Phoenix, AZ
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1

2

assemblage of the preparation, no.

What offerings do you have in the spirit ofQ.

3

4

preparation?

A.

5

Well, the general thought about an investment

fund that invest in funds, which you're aware of.

6 Q Any besides that?

7 No .

8 Q Did USA Barcelona Realty Advisors have any data

9

10

backup system?

No . We had the server, and the server was

11 confiscated by the landlord.

12 Q. Did you use Carbonize, or any similar service,

13 that would have stored documents remotely?

14 No.

15 Q And what was the company' s email system?

16 A . W e would need m y I T guy, consultant o n that .

17 Q Are are the company's

18

19

the company's, are your

emails something that you still have access to?

Until the date we set up the systemOnly mine

20 in the office.

21 Q Okay . So

22 A.

23 Q I see.

24 A.

you have access to your emails?

On my computer, the history of it, yeah.

The history of it.

Which, I think, dates back to June of '13 I
I

25 believe

COASH & COASH, INC.
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1 Q And what computers did other people at the

email communication?2 company use for their

3 Everybody had a computer in their office .

4

5

They -- desktop or floor top, or whatever.

Q. And were any of those kept after the company

moved out of the office?6

7 One was kept, and the rest were in the office

when the office was locked up.8

9 Q And which computer was kept?

I'm not certain.10 Our IT guy had possession of

that but I believe it was Connie Cook's. It was -- I

A.

11 I

12 described Connie and her function.

13 Q

14

And is it possible that any of the other people

from the company still have their computers from the

15

16

company?

A. No . I don't think so.

17 Q

18

And next I'm going to hand you what's been

marked as Exhibit 29, beginning ACC4272, an order for

cancellation of certificate of purchase for f allure to19

20 make payment .

21 What is this?

22 Pertains to the Carefree land parcel, as we

It's the state's acknowledgment of our23 refer to it.

24 surrender of the certificate

25 Q And does this appear to be an accurate copy of

(602) 258-1440
Phoenix, A Z
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1 the state's order?

2 I have never seen this document before

3 Q

4 A. I'm looking at the

5 address they have

Okay.

To the best of my memory.

That would be mine.

6

7

8

It's interesting, because it's not the address

we had when we bought the parcel.

The circumstances describing this document doQ
I

9 they seem to correspond to the f acts of the Carefree

10 parcel?

11 A. Bought it in 'O6. It was an extension granted

12

13

by the state, paid some money, decided not to continue

with it •

14

15 period of time,

I think most of the parcels bought in that

whether it was us or Toll Brothers, or

16

17

anybody else would return to the state .

Q. I mean, does this appear to be consistent

18 with

19 A. I think it's f air.

20 Q Go ahead.

21 A.

Sorry.

It does what it's supposed to do, yeah. I don't:
22

23

take any objection to it

Right •Q

24

Do you have any doubt this would be the

actual order that it claims to be?

25 A. I have no reason to doubt that.

COASH & COASH, INC.
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1 Q And next I'm going to hand you what's been

2 marked as Exhibit

3 I'm sorry. I didn't mean to sail that back at

4 you .

5 Q Exhibit 30 I ACC4599, a page from an AVC Carefree

And one of the entries on6 Village DevCo general ledger.

here is for November 16, 2006 from Harry Zipse, a7

8 deposit for $50,000.

9 Does that correspond to a note purchased by

10 Harry Zipse on that date?

No .A. That would have most; likely, this, more

12 likely than not, been a capital call that was met by

13 Harry

14 Q Was he, was he an investor in AVC Carefree

15 Village?

16 A. I don't recall

17

But it would be logical, in

that it is on this ledger, that it would be the case.

And the heading for the section says, Class A18 Q

19 Membership.

Was Class A a class of membership interests in20

21

22

23

this company?

It was the only class.

And next I'm going to hand you what's been

marked as Exhibit 31, Acc5478.

Q

24

25 A. Excuse me. May I make kind of a backup

(602) 258-1440
Phoenix, AZ
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1 statement here?

2 Sure .

3 These would all be

4

5

6

7

I'm looking at the dates.

the original subscription dates when these investors

subscribed to this entity. It would not be subsequent.

We did have capital calls in this, but they would not be

This would be original purchases of the

8

capital calls.

member interest in the entity.

9 And it: would indicate that Harry Zipse is one of

10

Q u

the investors?

11 A. Yes .

12 Q

13

Next I 'm going to hand you what has been marked

as Exhibit 31, ACC5478, a page from a profit and loss

14 detail |

15 And this is part of a USA Barcelona Realty

16 Advisors record, correct ?

17 That's correct

18 Q

19 interest expense.

And in the final section on this page, it says

The first line is for a March 12th,

20

21

22

23

2013 check to Harry Zipse for $6,500.

why would the company have made an interest

payment to Harry Zipse for his investment in an older

entity?

24

25 Q

Well, you're assuming it: was in an older entity.

Was Harry Zipse an investor in USA Barcelona

COASH & COASH, INC.
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1 Realty Advisors?

2 Yeah, that wasn't -- there is a

3 misclassification. That would not have been an interest

4 payment to Harry.

5

6

7

That would have been a principal

payment for some amount of money he loaned Barcelona

advisors at some point.

Do you know when that loan was?

I don't know.

Q

8 A.

9 And do you know if 6, 500 was repaying the full

amount of that loan?

Q

10

11 A.

12

13

14

That would be reasonable, yes.

Q. Do you know, was this loan documented in a

promissory note?

More likely than not, but I don't know forA .

15 certain about that

16 Q

17

And next I'm going to hand you what's been

marked as Exhibit 32, ACC6221, a page from a newspaper

Is this one of the mid-2013 ads that USA18

19 Barcelona ran for the Series A notes?

20 A .

21 I think this

22 was a 506(c) ad.

23

24

Not -- I wouldn't think they would be Series A.

Not -- I don't necessarily recall this.

And 506 was authorized by the SEC to

be active, and we were testing the marketplace to see if

the marketplace would respond to a 506(e).

25 Let me bear down on this.

A.

COASH & COASH, INC.
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1 Q Sure . Yeah . I think it' s kind of hidden, but

2 there is a line after the third bullet point, it says

3 $500, 000 .

4 Uh-huh.

5 Q And I think it says of Series A notes.

6 Does that look correct?

7 I'm not certain,

8

9

Well, that might be correct.

but I 'm looking down here in the legend, and it looks

like it's, it looks like it's an AZ 140 offering, as we

10 call it, of the Arizona Administrative Code.

11 And

12 A. Offered and sold to Arizona residents I

13 accredited investors only under AZ 140.

14 You know, it's not an -- I think it's an

15 I don't think we had

16

17

18

19

offering we were prepared to make.

any response to it. We certainly didn't make any sales.

Q. Why was it that this ad advertises 8 percent

interest and 8 percent bonus, as opposed to the

12 percent interest and 6 percent bonus?

20 Same

21

22 Q.

written for this?

It's just what we would offer under this.

as 10/5/10, 12/6/12, different offerings.

Was there any separate offering memorandum

23

24 A. I'm not sure about that. There's an

25 advertisement. There' s no human that ever received a

COASH & COASH, INC.
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1 document I don't know what kind of response hadw e t o

2 this . I didn't take the response

3 Q Who would the contact have gone to?

A s stated on here, contact Connie Cook.4 A .

5 Q

6

Why would she be the contact person for

potential investors?

7 A . Take a name and hand that name off to somebody

8 to handle it.

9 Who would have - - who would she have handed one

10

11

Q.

to if anyone had called?

Possibly Tom SimmonsA .

12

13

Q. And next I'm going to hand you what's been

marked as Exhibit 33, ACC5493, a December 31, 2013 I

14

15 Excuse me.

16

17

18

19
So there

20

On your point, just for the record,

assuming there was a memorandum for this, I don' t know

that there was, but all of my memorandums stated that

sales can be made by executive members and members of

the company that would not be paid commission.

wouldn't be anything extraordinary about that.

So this is a letter21 Q So here's Exhibit 33.

22 addressed to Tom Jordan, but was this same letter sent

23 to the other noteholders as well?

24 I think it; was a matter of policy, there was a

25 note accepting them and thanking them for their

A .

A .
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1 investment

2 Q

3

Do you recall if this particular letter is one

that would have been sent to all of the note folders?

4

5

Maybe not this particular letter, because they

came in at different points in time. But a similar

6

7 Q

8 refers to:

letter would have been a matter of policy.

And in the second paragraph, the final sentence

We met with several investors delaying the

9 funding of previous commitments

10 Do you know what investors that would refer to

in December of 2013?

12 No . I would not know specifically.

13 Q Who would know?

14 A. Don't know. I'm still trying to find what

15 you ' re

16 Q Oh, I'm sorry. Right around here We met with

17

18 When we met

19

I'm trying to get this in context.

with several investors delaying the funding of previous

20 commitments

21 That must be the investors that delayed their

22 funding is the way I take that .

23 Q

24 A.

25

Right.

Well, Kerrigan brought several people into our

offices for meetings with myself and/or Simmons and/or

c AsH Sc COASH, INC •
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1 Orr to get f familiar with the management

2 Q And

3 A .

4

5

But I don't, I can't recall specifically who,

but, yeah, there were people that said they were going

to do something and didn't, at least in that time frame,

6 that caused us problems.

And who' s among the approximately 20 offerer7 Q

8 that you estimated?

9 When I said I think no more than 20 offerings

10 were made, that would be in that batch, yeah.

11 Q

12

And on the second page, the second to last

Rest assured these interest payments will

be made as soon as the funds are available to do so.

sentence is :

13

14 Where would funds have come from to be able to

15

16

make the delayed payments?

Well, you've asked me that before

17 Q What was the answer?

18 It would come from loans to the company and with

the sale of notes as authorized in the offering19

20 memorandum.

21 Q

22

And then next I 'm going to hand you what has

been marked as Exhibit 34, ACC5317, a December 31, 2013 I

23 letter to Kathleen Carolin. The letter appears to have

24 the same content as Exhibit 33.

25 Do you agree, after you've had a chance to

COASH & COASH, INC.
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1

2

compare them?

A.

3 Q

Well, in block diagram, cursory review, yes.

And would that be consistent with a letter, a

4 form letter, sent to all of the current investors at the

5 time?

6 A. I would think so. We didn't tell one guy

7

8

something and tell somebody else something else .

And next I 'm going to hand you what has beenQ

9 marked as Exhibit 35.

10 A. These go in this one?

11 Q Yeah .

12

13 A.

14 Q

ACC5499, an April 21st, 2015 letter.

That; was my birthday. It was a special day.

And on the first page, the second paragraph in

15 Section 2 starts:I

16

17

18

In September 2013, with the $50 million offering

shelved, we took inventory of our work product and

evaluated what it was we could use in a Plan B mode.

19 What does that refer to?

20

21 on the shelf.

22 S o i t was a misstatement .

23

24

25

Exactly what it says. We put the REIT offering

It was actually a $70 million offering.

And then it goes on to say

exactly what we were going to do. We were going to take

the land component of the hotel business and proceed

with that, which was part of the REIT plan.

(602) 258-1440
Phoenix, AZ
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1

2

Q. And on the second page, which is ACC5500,

underneath, in Section 3, underneath the bullet points I

3 it says:

4

This opportunity will be pursued by a new

company, which I will refer to as New Co.

5

6

7

What was the purpose of describing this New Co

business plan to the former USA Barcelona investors?

Well, I previously stated that the BarcelonaA.

8

9

10

Advisory Company would not go forward for several

reasons, and I'm creating the platform here for people

to be involved and their capital to be carried forward

11

12

for, hopefully, future recovery.

And their involvement would be, potentially, toQ

13 invest in the New Co offering?

14 At the time I was crafting

15

16

17

18

19

Probably be A and B.

this letter, I believe the only picture I painted, in

reality the only picture I would paint, was if they did

something in New co, they would get an extraordinary

position that would allow them to carry the old

investment forward.

20 Q

21 says :

And turning back to the first page, the to line

USA Barcelona Realty Advisors' Noteholders .

22 Was this likely sent on all of the, all of the

23 previous USA Barcelona note folders?

24 A.

25 Q

I believe I gave you my distribution list.

I'm just making sure this letter would have been

A.

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ



RICHARD C I HARKINS 09/15/2015 117

1

2

one that was sent to everyone.

It was sent to insiders.A. It was sent to prior

3

4 Q I

5

6

relationship note folders, yes.

And then on the third page, which was ACC5501

after Section 4, there's a paragraph that goes back to

the justified all the way to the let t, and the last

7 sentence is:

8 Bob and I have reviewed this letter and the

9

10

specified plan laid out therein, to which he has stated

his general endorsement?

11 Does that refer to

12 Bob Kerrigan.

13 Q

14

-- Bob Kerrigan?

What was his involvement in discussing this

15 plan?

16 These are his

17 And he

18

It's not so much this plan.

clients, with two exceptions, Andrade and Bait.

is entitled to know what I'm communicating to his

19 clients .

20

21

They are his clients, not mine.

Q- And did he approve of you letting them know he

had made his endorsement, this endorsement?

22 A. Say that again.

23 Q. You

24 Did he approve this letter?

25 Q Right |

A.

A.

A .
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1 A. Yeah . He approved me telling them that he had

2 reviewed this.

3 Q. All right .

4 A. It was a courtesy to him.

5 Q And then the next sentence is : Within the next

6 30 days, I intend to present the plan within its

'7 entirety to you.

8 Was this plan ever further presented to any of

9 the note folders?

10 A. No . I had a minor interference.

11 Q What was that?

12 You .

13 Q. oh I Is there any plan to present it to the, :Lm

14 the future if possible?

15 Well we'll see.I

16 Q

17

Have you --

We'll see if I'm allowed to operate under the

18 Arizona Securities .

19 Q. If you are allowed t;o is it something

20

Right; |

that you would be interested in pursuing?

21 Absolutely.

22 Q Next

23 I want to ask you a question now, which I have

24 H
els give

n m

ad O n

25

discussed with my attorney.

I don't think this does it.

A.

A.

A.

A.

A.
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1 against me .

2 I have been ordered to cease and desist from

3

4

violating the securities laws of the State of Arizona.

Correct IQ

5 I don't think I have violated any

6

Okay.

securities laws to date.

7

8

9

So does that order stop me

from practicing under the security laws of the State of

Arizona, or does it preclude me from violating them?

You should check with your attorney.Q I don't

10

11

want to misquote the language, and I can't provide legal

But I think, if I recall, it's just an orderadvice .

12 But I

13

not to violate, not an order not to do anything.

don't have it in front of me, and I can't be sure, so

14

15 A.

16

17

you should ask your attorney.

Your speculation is that it's an order not to

violate, but not an order not to practice under it?

Off the top of my head, I think that is correct?Q

18 A. Okay .

19 Q. But the effect of it being an order is that

20

21

there is potentially, you know, an additional penalty if

it's violated beyond just what the statute itself says .

22 A. Okay .

23 Q But ask your attorney about that .

24

25 A.

And moving on to Exhibit

Are we through?

COASH & COASH, INC.
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1 Q Yes.

2

3

I 'm going to hand you what has been marked as

Exhibit 36, which is ACC5402, an email dated May 5,

4 2015 1

5 So this is an email from you to Rich

6 A. Andrade.

7 Q

8

9

And the first line of the first full paragraph

As my recent communication included, I am working

on the plan.

10 Is that a reference to Exhibit

11 A.

12 Q

13

14

The April 21st email.

And in the third full paragraph, you mention

that you're offering a sneak preview of the plan, will

reveal that it is designed to be an investment fund.

15 What is the purpose of sending Rich a sneak

16 preview of the plan?

17 A. He's

18

19

20

He wants to know what's going on.

communicating with me, can you tell me what your

thoughts are and what your ideas are.

He is the only one that ' s communicated with me

21

22

out of this group.

And what was it that he asked?Q

23 A. I don't know specifically, except he'd like to

24

25

know what my plans are.

So the hour glass fund refers to what had beenQ

COASH & COASH, INC.
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1 referred to as New Co

2 A. Yes.

3 Q

4

-- in the previous letter?

And in the fourth full paragraph, the third

5 sentence is:

6

7

I believe the plan will be deemed by those who

see it to be a solid plan with instant returns, based on

8

9

a conservation investment philosophy

Should have been conservative.

10 Q A conservative investment philosophy, managed by

11 a proven real estate investment management team.

12

13 A.

How would such a plan offer instant returns?

By investing in funds that have ongoing current

14 returns u

15 And what does the conservative investment

16 philosophy refer to?

17 A.

18 funds l

Investing in proven funds that are operating

rather than speculative funds that are still in

19

20

21

their real stage.

And when it says managed by a proven real estate

investment management team, who would that team consist

22 of?

23 A. It would be the teams of each investment fund.

24 So if we invested in seven funds, we have seven proven

25 management teams .

A.
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1 Q And then the next sentence is : So we're close

2

3

4

to putting the plan out there.

Was the plan ever put out there for

No, I had a distraction.N o .

And then, let' s move on to your folder5 Q

6 clean these up later.

7 And you were going to explain this first

8 document to me .

9 A. Sure . This is not stapled

10 together.

11

12

13

14

I'd be happy to.

The pages are numbered, except for --

storm last night took my computer out . We have never

had a power f allure at my house, and it took me out when

this document was sitting there waiting for me to finish

So I had to do a little recreation this morning.

First of all,15 Okay . It's really three things.

information16 answer to your 14 requests for

17 Q Uh-huh .

18

19

20

21

22

And answering what I deem you haven' t received

that I can provide, I have Exhibit A, which is somewhere

in there, I think it's about the third paragraph, refers

to Exhibit A, again, which question I'm answering.

highlighted, if you can find a big Exhibit A jumping out

23

24

at you somewhere

Q. Eight .

What was eight?25

A.

A.

A.
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1 Q

2

3 A.

4

All list of persons who attended seminars,

classes or meetings held or __

So pages one through five is that.

And how do you have such a detailedQ

5

6

Okay.

All right.

recollection of who attended everything?

I have, I have two diaries, one of which started

7

8

in about April of '13.

notes in those diaries.

And s o I was just going off my

And I still do have some mental

9 recollection of things Page 74 is not what it used to

10 be.

11 Then Exhibit B is a chronology of meetings,

12 because I think somewhere

13 So starting

14

in there you asked about

people I met with and things of this sort.

with October 12th, which is a recollection where I met

15

16

17

with Allen Weintraub and Kelly Bait, I pick up after

that in March of '13 from my diary.

I don't want to hand these to you page by page,

18

19

so I'm handing them to you in aggregate.

Now, something I mentioned earlier, there are

20 I deemed these to

21

22

23

24 here

four columns over here on the right.

be significant relationships that I want you to be aware

of existed, and giving you a sense of how of ten meetings

occurred with these people. And so I move along through

There's an annotation by each name with a little

25 number up there, and that refers to the second part of
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1 this where I'll give a brief description of the

2 There's several people in

3

4

5

6 Exhibit B .

7

relationship as I know it.

here that I have no clue who they are, but I met with.

This goes along for a bit and concludes on page

19, the chronology of meetings offered. This is still

Now it takes those annotations and gives you

some sense of who the people are, to the best of my

8 knowledge.

9 Q

10

All right . And then was there anything else you

needed to ...- oh, okay, that was just; the explanation of

11 what these were?

12 Uh-uh. This is on top of that

13 Q Okay . And then I have a few questions on some

14 of these. I guess I need to break up

15 Now, those came -- you were asking about emails

When I discovered I had an email history, which was

A.

16

17 subsequent to my March, the middle, I wasn't; aware I had

18 such a history.

19

20

21

Then I dug through there and I believe

everything in there came from email history.

MR. KITCHIN: Can we mark this, please?

(Exhibit 37 was marked for identification.)

22 BY MR. KITCHIN:

23 Q And sorry. What were you saying?

Charlie Berry, my attorney, asked me to review24

25 the subpoena and ascertain if it was a, quote I ongoing,

A.

A.
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1

2

unquote, subpoena.

Q. No, it is not. It doesn't call for you to

3

4

produce anything that you, that arrives to you of tar, in

the future.

5

6

7 email?

Okay. Well, within that, how about things I

discover subsequently that were in my control, such as

Would you be interested in seeing further email

8 traffic that I can

9 Q Yes, please.

10

11

12

I have dug pretty deep, so I can't tell you

anything is going to come up, but I 'm attempting to play

good guy here.

13 Q Sure .

14

15

16

17

No, I appreciate that. And, yeah, the

previous subpoena asked for everything you had up to the

due date. So if it turns out you had things but didn't

realize them, they were in f act things that you had,

they would be responsive to the old subpoena.

18 Okay .

19 Q

20

So, yeah, it would be different than new things

that you received for the first time.

21 I'm going to hand you wl'1at ' s been marked as

22

23

24

Exhibit 37, no Bates number, April 23 rd, 2013, agenda.

And, in particular, this, on the third page of this

document, there's this table that continues on to the

25 fourth page, I think.
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www. coashandcoash . com

A.

A .

A.

(602) 258-1440
Phoenix, AZ



I'll

l o

RICHARD c . HARKINS 09/15/2015 126

1 What is this a table of?

2

3

4

It appears to be, to me, projects underway,

significant pieces of work that were undertaken in our

office.

5 Q And the, one of the projects is the company

6 business plan.

what does that refer to?7

8 A business plan of the company

And what would that include?9 Q

10 A. Well, I guess you're asking me to describe what

11 is a business plan.

12 Yeah . In this context what was included in theI

13

Q ¢

business plan that was a project?

14 A.

15 You

16

17

It's called an execution plan.

How do you execute a business plan?

describe a business plan and you give the execution

The description of the business plan issteps of it.

18

19

all the f aceta of what Barcelona Realty Advisors intends

to advise, what entities, what kinds of entities; and

20

21

what order they appear; how would they be owned; how

would they be capitalized; what would be their business

22

23

24

function; what's the critical path for each one of them;

how do they interface; how do they roll up ultimately

into a public company.

25 Q And the pro sect manager for that task is I refers

A.

A.
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to Paul .

2 Does that refer t o Paul Meka?

3 Well, Paul -- that would be Paul Meka, project

4

5

6

manager for putting together the elements of the

business plan.

This is more of a structural thing than a

7 writing thing would be, because most of it's written in

8 one form or another. Paul's job is to assemble it.

9

10

11

Q. Why would he be the project manager of the

business plan if he only worked in a clerical capacity?

It's a clerical function. He's not writing the

12

13 Q

14

15

16

17

business plan; he's putting pieces together.

What would he be doing with it then?

Taking 20 pieces from 20 different places and

sticking them in order and presenting them to a

committee to go through and determine what stays in the

business plan, what order it ought to be in, things of

18 that sort.

19 Q And then t;here's another item there It says

20 that is separate USA Barcelona Realty PPM RIA sales

21

22

subscription package.

That project I what does that refer to?

23

24

25

Putting together the subscription documents that

are crafted by others into a package that would go with

the PPM specifically for registered investment advisors

c A s H & COASH, INC |
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1 It's an assembly job.

And what would be involved in that, in that2 Q

3 project?

4 A . The RIA

5

6

Taking the work product of others.

subscription package is different based on the way RIAs

are compensated versus broker/dealers, making that part

7 of the stock memorandum that 's done for that purpose for

8 a particular offer It's a clerical job.

9 MR. KITCHIN And next can we mark each of these

10

11

three things, please?

(Exhibit 38, Exhibit 39, and Exhibit 40 were

12 marked for identification.)

13 BY MR. KITCI-IIN:

14 Q What were you saying?

15 A. Oh, thank you.

There's, the second part of this table is the16

17 bees are that do the

18

19

next page, it shows who the worker

work under the tutelage of this program manager.

little guy is. It fitsThat's what this the f Ar

20 end of this.

21 Q It's a continuation of the same table?

22 And next I'm going to hand you what's been

marked as Exhibit 38, Barcelona Updates, dated23

24 October 15 2012, no Bates number.I

25 Is this a communication that was sent out to
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1

2

people?

A .

3 team of Orr, myself

4

This would have gone to the executive member

maybe not Orr, he might not have

Simmons and Kerrigan were the three that

5

been one yet

started it.

6 Q And anyone beyond those, anyone beyond that

7

8

group '?

A 0 Maybe Charlie Berry, our attorney. It's kind of

9 directed to people that are or would be executive

10

11 It's not a

12

13

14

15 six, seven,

16

members, because I 'm talking about the amount of time

that's going to be required. I appreciate

it if you'd give thought to how much time you could

allocate to Barcelona matters on a monthly basis.

That paragraph, that paragraph the one, two,

three, four, five, eighth is specifically

talking about executive members and their function and

17 duties .

18 Q

19

All right. Next I 'm going to hand you what has

been marked as Exhibit 39, Barcelona Update, October

20 15th, 2012, no Bates number.

21 I s this the same memo t o the executive members?

22 Yes . It wouldn't be, have any distribution

23 outside of that.

24 Q

25

Next I 'm going to hand you what has been marked

as Exhibit 40, Barcelona update, dated November 15,

A.
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1 2012, no Bates number.

2 Similarly, would this be distributed to just the

3 executive members?

4 I think t:hat;'s one you just; went: through.

5 a dupe.

6 Q Have you

7

They actually all have the same date.

ever -- that's identical to 38. Never mind.

8 I did that to increase your workload.

9 Q Now it's increased yours.

10 Mark that, please.

11 (Exhibit 41 was marked for identification.)

12 BY MR. KITCHIN:

13 Q And what is this?

14 A.

15

A talking paper for your review and use and

discussion with broker/dealers, investors, registered

16 investment advisors and others.I Review this and let's

17

18

19

20

go over the many points that spring from it .

Giving these people the steppingstone to

describe the business plan of Hotel Company I, which

became Barcelona Hotel Company I, what it's about, how

to describe it and how it works.21 I

22 Q- And on the distribution list; does Paul refer toI

23 Paul Meta?

24 A. Yes.

25 Q Why would he be on the distribution list for

A.

A.
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1 this document?

2 A. For his information

3 Q Why would it be

4 Same with Rich Dozier, same with Jeff. Jeff had

5 nothing to do with distributing, the talking to

6 investors Same with Glenn. We had team meetings

7 When we had team meetings, and you'll see in my

8 documentation here,

9

when I had a team meeting, everybody

including outside

10 people •

11

in the office was in the team meeting,

And the agendas were very broad and covered

issues that had to do with our offering programs and

12

13

14

administration, everything else.

So this would not be extraordinary that I copied

Paul Meta, and that, you seem to be focused on Paul, was

15 As Connie, Connie

16

17

18

Rod, at

Rich Dozier is an outside

19 party.

something that goes on in the office.

had nothing to do with investments, just like Paul

Patrick's supposed to, but he didn't.

the time, certainly didn't.

And Jim, I 'm not even sure in February what Jim

20 But it seems like it predated

21

22

we are talking about.

Wilkerson, but it may have been Wilkerson.

And who is Richard Dozier?Q

23 A. He
24

25

Richard Dozier would show up in my meetings.

and Colangelo put together the baseball team here and

had a lot to do with the basketball team. He was

COASH & COASH, INC |
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1
I think he

2

Colangelo ' s No. 1 man for a lot of years.

might have been president of the Diamond Backs at one

time.3

4 Q What was his -- why would he be involved in a

5

6

company meeting?

We invited him to attend several meetingsA. H e

7 was looking into being a director of the real estate

We invited him to consider that.8 investment trust.

9 MR. KITCHIN: Can we mark that, please?

(Exhibit 42 was marked for identification.)10

11 BY MR. KITCHIN:

12 Q So next I 'in going to hand you what has been

an email from you, July 9, 2014 I13 marked as Exhibit 42 I

14 no Bates number.

15

16

17

18

19

The first bullet point says:

As you all know, the University of Wisconsin

Madison (its endowment fund) is considering a sizable

($l,000,000) purchase of units in the Hotel Land Fund.

What does that paragraph refer to?

Bob Kerrigan is on the, Kerrigan, Bob Kerrigan

is on the board of the University of Wisconsin Madison,20

21 and on their, some form of investment committee, and he

22

23

had proposed to them that they make an investment in the

Land Fund, and proposed to their investment advisors,

who is an RIA firm in Wisconsin.24

25 Q And do you know who that investment advisor was?

A.
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1 A . Yes. It 's cited somewhere. It might be in

2 here . Time frame '14 . We consider the investment too

3 small, so it didn't materialize. Sam Marty, your page

4

5 Q

6

16, my telephone conversation with him.

And would, would Sam Murry have been provided

one of the, an offering memorandum on the Hotel Land

7

8

Company membership interest?

More likely than not, or the business plan for

9 it, one of the two.

10 Oh, that's yours.

11 But I wasn't there, so I can't tell you what he

12 was provided.

13 MR. KITCHIN:

14

Can we mark this one, please?

(Exhibit 43 was marked for identification. )

15 MR. KITCHIN:

16

Let's go off the record.

(An off-the-record discussion ensued.)

17 MR. KITCHIN: All right . Let's go back on the

18 record

19 BY MR. KITCHIN:

20

21

22 number •
23

Q. I'm going to hand you what's been marked as

Exhibit 43, an email from you August 5, 2014, no Bates

I 'm going to change to the second page, which

is an email that' s been quoted within the main document

24 and then it follows on to the third page.

25 What is this email about?
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1 It's internal communication, it appears, without

2
I've gone

3

looking carefully at the distribution list

down the things we have to get done.

4 Q n

ahead .

Oh, yeah, if you need to keep f familiarizing, go

5

6 A. You asked me what it is. That's what it is.

'7 Q And then the fourth from the last bullet point; :

8

9
O u t t h e

10

Connie, Paul, and I are working on a short

presentation for Bank of Montreal/Jerry Clark.

door Wednesday?

What does that refer to?11

12 The Bank of Montreal, through Jerry Clark, found

13 that we were knowledgeable of a great number of hotels

14 It is my understanding that

15

that could be purchased.

the president of the bank wanted to back a REIT and was

16

17 Q

18

interested in knowing if we were his guy.

Why would Connie be involved in working on that

presentation?

19 Assemblage

20

21

Just like this, you know, you got

to put it together, work's done by others, primarily me.

Q. And does Paul refer to Paul Meta?

22 A . The only Paul I had. Yes .

23 Q

24

And why would he be involved in preparing the

short presentation?

25 A . Assemblage
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1 Q

2 i f Paul

And why would they both be involved in assembly

is the clerical worker and Connie is the

3 accountant?

4 A lot of work. Make them work.

5 MR. KITCHIN: All right .

Staff  I 've got.

Do you have any

6 questions?

7

8

A l l  r i gh t . We can go off the record.

(An off-the-record discussion ensued.)

9 MR • KITCHIN : Go back on the record.

10 BY MR. KITCHIN:

Q Can you repeat what you just said?

12 and

13

Your representations are, the way that your

note is worded, that Bruce Orr is a single man. We have

14 We have

15

16

no knowledge of him being a single man.

knowledge of him being a married man and being married

I have met his son in the office when he

17 And I was kind of more than

18

19

for years.

visited from college.

surprised to see that one.

Q. What is his spouse's name?

20 A. I don't know. have never met h is spouse, I

21 don't bel ieve

22 Q

23

Do you know his son's name?

I  don ' t  reca l l I met his son once. Very proud
24 of his son.

25 MR. KITCI-IIN: All right .
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record.

2 THE WITNESS

3

4

But I want to go back on the

record, because I have got a couple of things.

All right.MR. KITCI-IIN: I'm sorry. Let's g o

5 back on the record.

6 THE WITNESS

7

8

Maybe the administrative judge

hearing is the place to bring this up, but I'll bring it

up today.

9 In your assertions, you refer to AVC as Harkens'

AVC, in it's context as delivered to you10

11

company.

today, was a company owned by three corporations.

In it's unfolded state,12

13

14

15 It's a gross

16

was not a Hark irs ' company.

Arizona Village Communities Operating Company was a

quasi public company in the State of Arizona controlled

by independent board of directors.

mischaracterization to say that it was my company

17 BY MR. KITCI-IIN:

18 Q Were you an officer of the company?

19 Yes, I was.

20 Q What was your title?

21 A . I was president of the company, at the will of

By no shade of the imagination22 the board o f directors

23 a sole stockholder

24 Q Who did the board consist of?

25 A . Seven parties, Lou Werner, W-E-R-N-E-R,

A .
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1 architects on the board, planning board of Paradise

2

3

Valley; Dave Mitchner -- I'll have to come back on

spelling -- owner of a real estate franchise at the

4 time; Larry Butler, who was a president of Kitchell

5

6

Custom Homes; Tom Simmons; myself; Dick Hersch,

H-E-E-S-C-H; and Richard Nikolaev, N-I-K-O-L-A-E-V

7 Q And you mentioned that: Desert Fox, Kitchell

8 And Caldwell Banker

9 Q Those were the only three owners of the company?

10 They were the owners of Arizona Village

11 Communities, LLC, which I __ I know this takes a bit

12

13

that ' s what got bought by Arizona Village Communities

It became nonexistent.

14

Operating Company.

And who owned Arizona Village CommunitiesQ

15 Operating Company?

16 It's a cadre of stockholders I

17

mostly the

securitiesIt did no private offering,
I

18

19 Q

20

21

public offering securities.

Approximately, what percentage of the company's

ownership was owned by the directors?

Probably 100 percent.

22 Q And were you an owner, part owner of Arizona

23 Village Communities Operating Company?

24 That's correct

25 Q. What was your ownership percentage?

COASH & COASH, INC.
www. coashandcoash. com
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1 I don't really recall, but f Ar less than

2 Might have been 25 percent.

And the Desert Fox Company, who was the owner of3

50 percent

Q .

4 Desert Fox?

5 A. There were two owners, Richard Heesch and

6 myself.

7 Q

8 A.

And were you both 50/50 owners?

We were 50/50 owners.

9 Q And who were the owners of Kitchell?

10 Kitchell Corporation.

11 Q Who were its owners?

12 A.

13

Oh, my gosh, it's the third biggest company in

the State of Arizona. It's a big company

14 Q Didn't know that: .

15 Were Desert Fox, Kitchell, and Caldwell Bankers

16 equal owners of Arizona Village Communities, LLC?

17 A. Yes.

18 Q How did Kitchell and Caldwell Bankers come to be

19

20

21 Q

22 I and

23

24

involved in owning part of the company?

Through the evolution of knowing me.

Who did you know at Kitchell Corporation?

Larry Butler, the president of custom homes

I met the whole hierarchy eventually.

Who did you know at Coldwell Bank?Q

25 A. Bob Mccoy, who was the owner of the holding

(602) 258-1440
Phoenix, AZ
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A.

A.

A.
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1

2

company that held Coldwell Banker Developer Marketing

Service, and ultimately more people.

3 Q

4

And, sorry, you wanted to continue?

First, AVC wasn't; Dick Harking 'Thank you.

5 company.

6 On the Kerrigan loan, the lack of disclosure, I

7

8

do not think is inappropriate, no more so than the loans

made by Rod Eaves, who is also a subsequent executive

9 member | But, none the less, neither one of them

10 excuse me -- none the less, Kerrigan was never paid

11

12

principal interest, because I deemed it inappropriate.

I haven' t reviewed all the operating agreement

13 Q Why did you

14 As a matter

15

16

17

Operating agreement prohibits it.

of f act, the operating agreement doesn't give a

provision for paying back a member loan.

Interesting.Q

18 It is interesting isn't it?

19 Q It prohibits loans from executive members?

20 A. No . It doesn't prohibit loans

21

It prohibits

So a little

22

the repayment of them from cash flow.

oversight there.

23 Q Do you know where in the agreement that is?

24 Yes, I do. I1;'s -- you know when I discovered

25 it? When you were at: lunch. Although, I don't think

COASH & COASH, INC.
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1

2

3

you went to lunch if you read all that.

It's in the 10/5/10 Land Company, so the same

thing would be in most of the other documents.

4 Roman numeral II, 2.5, executive member loans. And you

Which is defined5 cash

6 excludes executive

7 S o I

8

have to go read what net flow

on page 91 of that document, which

member loans from repayment from net cash flow.

don't know what you'd repay it from.

9 Q Sorry to interrupt

10 A. That's all right. So you don't always get this

That's one we did ourselves.11

12

stuff right.

Okay. I don't:

13

My last thing about Bruce Orr

think he's a single man.

14

15

16

17

As you would be aware from the March filing,

Kerrigan cumulatively loaned $200, 000 to the company.

The curious thing is, with the exception of four

people, all the investors are insiders, by the

definition of what an insider is.18

19 Prior to your -- I do want this on the record

20

21

22

prior to your subpoena in February, informing me that

you had this investigation opened up, to my knowledge

and Kerrigan' s knowledge, and the knowledge of anybody

that had any23 in the company, there was no investor

24 complaint about anything. We do think we know where the

25 complaint came from that opened your investigation. And

COASH & COASH, INC I
www.coashandcoash.com
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1

2

3

4 And he had pretty

5
H e

6

without naming names, that was an extremely

nonproductive, nonexecutive member who quit in the

middle of the night, emptying his office, because he

thought he was going to get fired.

good reason to think it, but that was not the case.

threatened us with numerous things he was going to do,

7

8

this being one.

And I suppose at the right point in time, which

9

10

11

might be the administrative hearing, if we get to that

or beyond, I would really question the nature of this

investigation because of the way of it began, which was

12

13

on hearsay and a very angry disgruntled person, which is

my belief.

14 Q

15 A.

And who are you referring to?

Well, I'd like not to name him.

16 Q Oh, okay.

17 A. You can tell me.

18 Q

I'm sorry.

don't need to tell you.

You said this thing about a threat to do this.

19 A. Yeah .

20 What does that refer to?

21 A.

22

23

Oh, he threatened to do anything he could to

disrupt the company, harm me personally, et cetera.

What specifically did he threaten to do?Q

24 A. oh, write a letter to the Corporate Commission

25 and say all these things.

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1 Q All right

2 A .

Sorry.

He also attempted to lien the company property,

3 but he didn't know how to do it.

4 Q Attempted to lien the company property?

Uh-huh.5

6 Q How did he do that?

7 A.

8

9

He attempted to file liens on the company's

property, but he had a bad process. He did other

things.

10

11 wrong direction.

So I just think this thing has come from the

Should not have happened. We had no

12 dissatisfied investors relative to anything we did.

we have dissatisfied investors because we don't have a

Did

13

14 continuing business? Yes . who wouldn't be?

15 And tl'1ere ' s one additional thing that you've

16 done that I think is totally inappropriate

17 Whoever has conducted interviews with our

18

19

20

investors has asked such leading questions as if, if

this goes to trial, will you testis y. That puts

somebody in the back of their seat like the state has

21

22

23

already concluded that we have guilty parties here,

guilty to the extent that we are going to have a trial.

And I just do not think that's f air. All the leverage

24 is on your side. You can do what you want; to do, no way

25 to stop you right now, but that is I in my opinion, a

COASH & COASH, INC.
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Phoenix, AZ
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1

2 That's only one of

3

totally inappropriate question to have been asking

anybody in an initial interview.

several

4 I'm off the record.

5 Q. Oh, can we keep going? So one more question.

6

7

8

Was Kerrigan authorized by First Financial

Equity Corporation to sell the USA Barcelona notes?

no. I do not believe he sold through his

9 broker/dealer

10 Q

11

He's paid no commissions.

Do you know if he received permission from them

to sell the notes outside of their business?

12 I would not know that .

13 Did he ever represent whether or not he had

14

Q |

permission to do that?

15 A. Don't know the question was ever asked. It was

16

17

our belief that he was acting appropriately.

That's all my questionsQ

18

19

All right.

Anything else?

I had my say.No.

20 MR. KITCHIN: We can go off the record.

21 (The examination under oath concluded at

22 2:01 p.m.)

23

24

25

COASH & COASH, INC u
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STATE OF ARIZONA
COUNTY OF MARICOPA

)
)

2

3

4

5

BE IT KNOWN that the foregoing proceedings were
taken before me; that the witness before testifying was
duly sworn by me to testify to the whole truth; that the
foregoing pages are a full, true, and accurate record of
the proceedings all done to the best of my skill and
ability; that the proceedings were taken down by me in
shorthand and thereafter reduced to print under my
direction.6

7
am in no way related to
I in any way interested

any of
in the

8
I CERTIFY that I

the parties hereto nor am
outcome hereof.

9

10
[1
[1
[X]

Review and signature was requested.
Review and signature was waived.
Review and signature was not required.

11

12

13

I CERTIFY that I have complied with the ethical
obligations set forth in ACJA 7-206(F) (3) and ACJA
7-206 (J)(1)(g)(1) and (2). Dated at Phoenix, Arizona,
this 28th day of September, 2015.

14

15

16 - KREN L K'f8s-sLER-
Certified Reporter
Arizona CR No. 5082117

18

19

I CERTIFY that Coach & Coach, Inc. , has complied
with the ethical obligations set forth in ACJA 7-206
(J)(1)(g)(1) through (6).

20

21

22

23

24 COASH & COASH, INC •
Registered Reporting Firm

Arizona RRF No. R103625

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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BARCELONA ADNIlNiSTRATiON COMPANY, L.L.C.

INVESTMENT UNIT
INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT

*»€4vl5<
49K0 K.

Barcelona Administration Company, L.L.C.
11419 n. Century Lane
Scottsdale, Arizona 85254 1 '
Purchaser:

You have informed the undersigned (the "Purchasel*') that BARCELONA ADMINISTRATION COMPANY,
L.L.C., an Arizona limited liability company (the "Company") wishes to raise up to One Million Dollars ($1,000,000)
from various persons such as me by selling $1,000,000 in principal amount of its investment Units at par in an
offering which is designed to comply with Rule 506 of Regulation D promulgated under the Securities Act of 1933, as
amended (the "Securities Act").

I have received, read and understand the materials delivered to me relative to the Company and its business
(the "Materials"). l further understand that my rights and responsibilities as a Purchaser will be governed by the terms
of this Investor Questionnaire and Subscription Agreement and the Offering (collectively, the "Offering"). l
understand that you will rely on the following information to confirm that l am an "accredited investor" as defined in
Regulation D, and that l am qualified to be a Purchaser. INVESTMENT UNITS WILL BE OFFERED AND SOLD
ONLY TO ACCREDITED INVESTORS.

THE INVESTMENT UNITS MAY BE OFFERED AND SOLD BY THE ISSUER ONLY TO ACCREDITED
INVESTORS AS DEFINED IN the SECURITIES ACT. THESE- SECURITIES HAVE no=T BEEN APPROVED OR
DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR THE ARIZONA CORPORATION
COMMISSION, NOR HAVE THEY PASSED UPON THE MERITS OF OR OTHERWISE APPROVED THIS
OFFERING. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

This Investor Questionnaire and Subscription is one of a number of such subscriptions for Investment Units.
By signing this Investor Questionnaire and Subscription Agreement, I offer to purchase from the Company the
principal amount of Investment Units set forth below on the terms specified herein. The Company reserves
the right, in its complete discretion, to reject any subscription offer. If my offer is accepted, the Company will execute
a copy of this investor Questionnaire and Subscription Agreement and return it to me.

EXHIBIT

ACC000821
FILE #8503 49
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1. Accredited Iuv.e§Lor. I am an Accredited Investor because I fall within one of the following categories:

Check one or more of the following:

$1 ,000,000 Net Worth
A natural person, whose individual net worth or joint net worth with that
person's spouse, exclusive of the value of personal residence, exceeds
$1,000,000.

4. $200,000/$300,000 Income
A natural person who had an individual income in excess of $200,000
(including contributions to qualified employee benefit plans) or joint income
with such person's spouse In excess of $300,000 in each of the two most
recent years and who reasonably expects to attain the same individual or
joint levels of income (including such contributions) in the current year.

Manager of Issuer
Any Manager of the Company

All Equity Owners In Entity Are Accredited
An entity (Le. corporation, partnership, trust, IRA, etc.) in which all of the
equity owners are Accredited Investors as defined herein.

Corporation
A corporat ion not  formed for the speci f ic purpose of  acquir ing the
Investment Units offered, with total assets In excess of $5,000,000.

Other Accredited Investor
Any natural person or entity which qualifies as an accredited investor
pursuant to Rule 501(a) of Regulation D promulgated under the Act, specify
basis for qualification:

2. Repgegegtations and Warranties. I represent and warrant to the Company that:

(a) I (i) have adequate means of providing for my current needs and possible contingencies, and I have
no need for liquidity of my investment in the Investment Units, (ii) can bear the economic risk of losing the entire
amount of my investment in Investment Units, and (iii) have such knowledge and experience that I am capable of
evaluating the relative risks and merits of this investment.

(b) The address set forth below is my correct residence, and I have no present intention of becoming a
resident of any other state or jurisdiction.

(c) I have , have not / , utilized the services of a "Purchaser Representative" (as defined in
Regulation D promulgated under the Securities Act).

(d) I have received and read, and am familiar with the Offering Memorandum. All documents, records
and books pertaining to the Company and the Investment Units requested by me, including all pertinent records of
the Company, financial and otherwise, have been made available or delivered to me.

(e) I have had an opportunity to ask questions of and receive answers from the Company's Manager
and its representatives concerning the Company's affairs generally and the terms and conditions of my proposed .
investment in

a

s In 4.

x
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(f) I understand the risks implicit in the business of the Company. Among other things, l understand that
the Company was recently formed to act as the Advisor to one or more RElT's andlor Funds. The Company has a
limited history of operations, and there can be no assurance that the Company will be successful in obtaining
adequate funds or establishing profitable operations. If any principal amount of investment Units is sold, the
Company will have immediate use of my funds, and Proceeds of this offering may not be sufficient for the Company's
long-term needs.

!

(g) I further understand that the Company's sole business will be to act as the Advisor to one or more
RElT's and/or Funds, and that the Company's business involves substantial risks, including those set forth under
"Risk Factors" in the Otferlng.

(h) Other than as set forth in the OfTerlng, no person or entity has made any representation or warranty
whatsoever with respect to any matter or thing concerning the Company and this Offering and I am purchasing the
Investment Units based solely upon my own investigation and evaluation.

(i) i understand that no Investment Units have been registered under the Securities Act, nor have they
been registered pursuant to the provisions of the securities or other laws of applicable jurisdictions. Unless my
investment Units are registered under the Act or the Securities Exchange Act of 1938, I may re-offer or resell my
investment Units only to Accredited investors or pursuant to an exemption from registration.

(j) The investment Units for which l subscribe are being acquired solely for my own account, for
investment and are not being purchased with a view to or for their resale or dlstNbutlorl. In order to induce the
Company to sell Investment Units to me, the Company will have no obligation to recognize the ownership, beneficial
or otherwise, of the Investment Url ts by anyone but me. .

(k) I am aware of the following:

0) The investment Units are a speculative investment that involves a high degree of risk,

(Ii) My interest in the investment Units is not readily transferable, it may not be possible for me
to liquidate my investment,

(iii) No financial statements of the Company have been compiled, reviewed or audited by
independent certified public accountants, but have merely been prepared by management of the Company, and

(iv) No federal or state agency has made any Nndlng or determination as to the fairness of the
Investment Units for investment nor any recommendation or endorsement of the Investment Units.

(I) Except as set forth in the Offering, no person has ever represented, guaranteed, or warranted to me
expressly or by implication, the approximate or exact length of time that I will be required to hold the Investment
Units.

(m) I agree to indemnify the Company, and hold the Company harmless from and against any and all
liability, damage, cost or expense incurred on account of or arising out at

(i) Any inaccuracy in the declarations, representations, and warranties set forth above,

(ii) Any disposition of any of the Investment Units by me which is contrary to the foregoing
declarations, representations and warranties, and

I

I
¥
c
I

(iii) Any act ion,  sui t  or  proceeding based upon (A) the claim that  such declarat ions,
representations, or warranties were Inaccurate or misleading or otherwise cause for obtaining damages or redress
from the Company, or (B) the disposition of any of the investment Units.

The foregoing representations and warranties are true as of the date hereof, shall be true and accurate as of
the date of the delivery of the funds to the Company and shall survive such delivery. If, In any respect, such
representations and warranties are not true and accurate prior to delivery of the funds, I will give written notice of that

ACC0 0 0 8 2 3
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fact to the Company, specifying which representations and warranties are not true and accurate and the reasons
therefore.

3. T_ransferability. I understand that I may sell or otherwise transfer my Investment Units only: (a) in compliance
with paragraph E of Rule 140, (b) If registered under the Securities Act, or (c) with the favorable opinion of counsel to
the Company to the effect that such sale or other transfer may be made in the absence of registration under the
Securities Act. l have no right to cause the Company to register the investment Units. Any certificates or other
documents representing my Investment Units will be contain a restrictive legend reflecting this restriction as set forth
In the bold legend on the first page of this Investor Questionnaire and Subscription Agreement, and stop transfer
instructions will apply to my Investment Units.

4. indemnification. l understand the meaning and legal consequences of the representations and warranties
contained in Paragraph 2 above, and I will indemnify and hold harmless the Company, its officers, directors and
representatives involved in the offer or sale of the Investment Units to me, as well as each of the managers and
representatives, employees and agents and other controlling persons of each of them, from and against any and Alf
loss, damage or liability due to or arising out of a breach of any representation or warranty of mine contained in this
investor Questionnaire and Subscription Agreement .

5. No Revocation. I will not cancel, terminate or revoke this Investor Questionnaire and Subscrlptlon
Agreement, and this Investor Questionnaire and Subscription Agreement shall survive my death or disability.

6. _
Questionnaire and Subscription Agreement shall be null and void, no party shall have any rights against any other
party hereunder, and the Company shall promptly return to me the funds delivered with this Investor Questionnaire
and Subscription Agreement.

Termigatlnn _Qt S u bsc:_riQtion Ag_;_e_emer1t. If this subscription is rejected by the Company, then this Investor

7. Miscellganeous.

(a) This InvestorQuestionnaire and Subscription Agreement shall be governed by and construed in
accordance with the substantive few of the State of Arizona.

(b) This InvestorQuestionnaire andSubscription Agreement constitutes the entire Agreement between
the parties hereto with respect to the subject matter hereof and may be amended only by a writing executed by all
parties.

8. Ownership information. Please print here the total principal! amount of Investment Units to be purchased,
and the exact name(s) in which the Investment Units will be registered:

TOTAL PR)NCIPAL AMOUNT: $

NAME(S)2 1)

2)

.'@:?&104?` .

_ f f a a w e f f /i _L. If-:¢w49~s _

t " € / 1 4 4 4 41. Em/¢3:4»
SOCIAL SECURIW #(S): 1)

2)

ACC000824
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Ownership shall be taken in the Investment Units as follows:

Y

Single Person
Husband and Wife, as community property
Joint Tenants (with right of survivorship)
Tenants in Common ,
A Married Person as separate property
Corporation or Other Organization
A Partnership
Trust
IRA
Tax-Qualified Retirement Plan

(F) Trustee(s)/Custodian

Trust Date(ml

(iii) Name of Trust

(iv) For the benefit of

Other:
(Please Explain)

RESIDENCE ADDRESS:

Y
1

Street Address

city
A 1 4

State Zip
L -

MAILING ADDRESS: (Complete only If different from residence)

I

I

Street Address (If P.O. Box. include address for surface delivery If different than residence)

.. state - Zip
:

city

PHONES Home: ( n

Business:
uI QI n

Facsimile:

( )

( )
I

I

s

i
1
r
I

I

i
n

I
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Date and Signatures.

Dated VvIg\ml4 41 20132,

9.

Purchaser Signatures: Purchaser Name: (Print)

W4-91 L8D ,Qwwf
(Each co-owner or joint owner must sign. Names must be signed exactly as listed under Purchaser Name)

.

Z944. M[ L , $8411/99

l47@£l§§¢@, 4. £6

For Company Use

ACCEPTEDz

r
'\

Its:

AAr: nA ADMlNlSTRATlON COMPANY, L.L.c.

x

_Byz
\b

Il»*»'~»&w

/L(,..4 / 1DATED; 2012

54
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USA BARCELONA REALTY ADVISORS, L.L.C.

$1,000,000 OF INVESTMENT UNITS

Offered in Four (4) Investment Units at $250,000 per Investment Unit

This is copy no. V of the Private Placement Memorandum dated October 18, 2012 and 1'*
Amended February 1, 2013 and 2nd Amended April 29, 2013.

INSTRUCTIONS FOR COMPLETING SUBSCRIPTION oo6umEtTITs -

The following Subscription Documents are for the use of investors interested in subscribing for
Investment Units ("Investment Units") of USA Barcelona Realty Advisors L.L.C. (the "Company").
Prospective Investors should do all of the following:

Check as each step is completed

1. COMPLETE the Investor Questionnaire and Subscription Agreement, as follows:

A. CHECK the appropriate Accredited Investor category on page 3 and the
"Purchaser Representative" question in Paragraph 2(c).

B. COMPLETE all information on pages 6 and 7, including the total principal
amount of Investment Units being purchased, and the Purchaser's name,
address and social security or tax identification number as they should be
reflected on the Company's records.

c . INMAN EACH PAGE of the Investor Questionnaire and Subscription
Agreement with the same instrument. Your initials reflect the fact that you have
read and understand the Investment Uni ts Investor Questionnaire and
Subscription Agreement, particularly the Representations and Warranties in
Paragraph 2.

D. DATE and SIGN the Investor Questionnaire and Subscription Agreement on
page 7. If investment Units will be registered in joint ownership, such as
husband and wife, both must sign.

2. DELIVER all documents TOGETHER WITH PAYMENT by a certified, cashier's
check made payable to USA BARCELONA REALTY ADVISORS in the amount of the
cash purchase price for INVESTMENT UNITS being purchased, to:

EXHIBIT

-

USA Barcelona Realty Advlsors, LLC.
Attention: Offering Administration
7025 N. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253
Company telephone Humber is 480-G25-4355 \

a. YOU WILL RECEIVE: Upon acceptance of your Investor Questionnaire and
Subscription Agreement by the Company, you will receive the following:

of

swf

(E) An eecuted Series A 12-5-12 Note from the Company in the_ am
$ 44.1 OIYM 07) ;

(II) A copy of your accepted Investor Questlonpai a
Agreement which evidences your ownership of

BATE
ten 5642 No. 50821 ACC000869 l 4

/'i (G
Ld Subscilptlon
_ Class B Unit(s).

C (  A / 7  3  w
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This Investor Questionnaire and Subscription is one of a number of such subscriptions for
Investment Units. By signing this Investor Questionnaire and Subscription Agreement, I offer to
purchase from the Company the principal amount of Investment Units set forth below on the
terms specified herein. The Company reserves the right, in its complete discretion, to reject any
subscription offer. If my offer is accepted, the Company will execute a copy of this Investor Questionnaire
and Subscription AgreeMent and return it to me.

THE INVESTMENT UNITS MAY BE OFFERED AND SOLD BY THE ISSUER ONLY TO ACCREDITED
INVESTORS AS DEFINED IN the SECURITIES ACT. THESE SECURITIES HAVE NOT BEEN
APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR THE
ARIZONA CORPORATION COMMISSION, NOR HAVE THEY PASSED UPON THE MERITS OF OR
OTHERWISE APPROVED THIS OFFERING. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINALOFFENSE.

l have received, read and understand the materials delivered to me relative to the Company and
its business (the "Materials"). l further understand that my rights and responsibilities as a Purchaser will
be governed by the terms of this Investor Questionnaire andSubscription Agreement and the Offering
(collectively, the "Offering"). I understand that you will rely on the following information to confirm that I am
an "accredited investor" as defined in Regulation D, and that I am qualified to be a Purchaser.
INVESTMENT UNITS WILL BE OFFERED AND SOLD ONLY TO ACCREDITED INVESTORS.

You have
ADVISORS, L.L.C., an Arizona limited liability company (the "Company ) wishes to raise up to One

informed the undersigned (the "Purchaser") that USA BARCELONA REALTY

Million Dollars ($1,0D0,000) from various persons such as me by selling $1,000,000 in principal amount of
its Investment Units at par in an offering which is designed to comply with Rule 508 of Regulation D
promulgated under the Securities Act of 1933, as amended (the "Securities Act").

USA Barcelona Realty Advisors, L.L.C.
7025 n. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

Purchaser:

INVESTMENT UNIT
INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT
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INVESTOR QUESTIONNAIRE AND suBscRrpTlon AGREEMENT

USA BARCELONA REALTY ADVISORS, L.L.C.
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1. Accredited Investor. I am an Accredited investor because I fall within one of the following
categories: ,

Check one or more of the following:

$1,000.000 Net Worth
A natural person, whose individual net worth or joint net worth
with that person's spouse, exclusive of the value of personal
residence, exceeds $1,000,000.

$200,000/$300,000 Income
A natural person who had an Individual income In excess of
$200,000 (including contributions to qualified employee benefit
plans) or joint income with such person's spouse in excess of
$300,000 in each of  the two most  recent  years and who
reasonably expects to attain the same individual or joint levels of
income (including such contributions) in the current year. _

_

President of Issuer
Any Executive Member of the Company

Al! Equity Owners In Entity Are Accredited
An entity (Le. corporation, partnership, trust, IRA, etc.) in which
all of the equity owners are Accredited Investors as defined
herein.

Corporation
A corporation not formed for the specific purpose of acquiring the
Investment  Uni ts of fered,  wi th total  assets in excess of
$5,000,000,

Other Accredited Investor
Any natural person or entity which qualifies as an accredited
investor pursuant to Rule 501(a) of Regulation D promulgated
under the Act; specify basis for qualification:

Repre§e_ntatiQns and Warranties_. I represent and warrant to the Company that:

(a) I (i) have adequate means of providing for my current needs and possible contingencies,
and I have no need for liquidity of my investment in the investment Units, (ii) can bear the economic risk
of losing the entire amount of my investment in Investment Units, and (iii) have such knowledge and
experience that l am capable of evaluating the relative risks and merits of this investment.

(b) The address set forth below is my correct residence, and I have no present intention of
becoming a resident of any other state or jurisdiction.

(c) I have , have not . , utilized the services of a "Purchaser Representative" (as
defined in Regulation D promulgated under the Securities Act).

(d) I have received and read, and am famil iar with the Offering Memorandum. All
documents, records and books pertaining to the Gompany and the investment Units requested by me,
including all pertinent records of the Company, financial and otherwise, have been made available or

ACC000871
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delivered to me.

(e) I have had an opportunity to ask questions of and receive answers from the Company's
President and its representatives concerning the Company's affairs generally and the terms and
oonditlons of my proposed investment in the Investment Units.

(f) x understand the risks implicit in the business of the Company. Among other things, l
understand that the Company was recently formed to act as the Advisor to one or more RElT's andlor
Funds. The Company has a limited history of operations, and there can be no assurance that the
Company will be successful in obtaining adequate funds or establishing profitable operations, If any
principal amount of investment Units is sold, the Company will have immediate use of my funds, and
Proceeds of this offering may not be sufficient for the Company's long-term needs,

(g) I further understand that the Company's sole business will be to act as the Advisor to one
or more REIT's andlor Funds, and that the Company's business involves substantial risks, including those
set forth under "Risk Factors" in the Offering,

(h) Other than as set forth in the Gffering, no person or entity has made any representation
or warranty whatsoever with respect to any matter or thing concerning the Company and this Offering and
I am purchasing the investment Units based solely upon my own investigation and evaluation.

(i) I understand that no Investment Units have been registered under the Securities Act, nor
have they been registered pursuant to the provisions of the securities or other laws of applicable
jurisdictions. Unless my investment Units are registered under the Act or the Securities Exchange Act of
1933, I may re-offer or resell my Investment Units only to Accredited investors or pursuant to an
exemption from registration.

(j) The investment Units for which I subscribe are being acquired solely for my own account,
for investment and are not being purchased with a view to or for their resale or distribution. In order to
induce the Company to sell Investment Units to me. the Company will have no obligation to recognize the
ownership, beneficial or otherwise, of the investment Units by anyone but me.

(k) I am aware of the following:

(I) The Investment Units are a speculative investment that involves a high degree of
risk,

. (ii) My interest in the Investment Units is not readily transferable, it may riot.be
possible for me to liquidate my investment,

(iii) No financial statements of the Company have been compiled, reviewed or
audited by independent certified public accountants, but have merely been prepared by management of
the Company, and

(iv) No federal or state agency has made any finding or determination as to the
fairness of the investment Units for investment nor any recommendation or endorsement of the
investment Units.

(I) Except as set forth in the Offering, no person has ever represented, guaranteed, or
warranted to me expressly or by implication, the approximate or exact length of time treat I will be required
to hold the Investment Units.

(m) I agree to indemnify the Company, and hold the Company harmless from and agairlstany
and all liability, damage, cost or expense incurred on account of or arising out of:

4
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(v Any inaccuracy in the declarations, representations, and warranties set forth
above,

(ii) Any disposition of any of the Investment Units by me which is contrary to the
foregoing declarations, representations and warranties, and

(iii) Any action, suit or proceeding based upon (A) the claim that such declarations,
representations, or warranties were Inaccurate or misleading or otherwise cause for obtaining damages
or redress from the Company, or (B) the disposition of any of the Investment Units.

The foregoing representations and warranties are true as of the date hereof, shall be true and
accurate as of the date of the delivery of the funds to the Company and shall survive such delivery. If, in
any respect, such representations and warranties are not true and accurate prior to def ivery of the funds, l
will give written notice of that fact to the Company, specifying which representations and warranties are
not true and accurate and the reasons therefore.

3. Transferabillty. I understand that I may sell or otherwise transfer my Investment Units only: (a) in
compliance with paragraph E of Rule 140, (b) if registered under the Securities Act; or (c) with the
favorable opinion of counsel to the Company to the effect that such sale or other transfer may be made in
the absence of registration under the Securities Act. I have no right to cause the Company to register the
investment Units. Any certificates or other documents representing my investment Units will be contain a
restrictive legend reflecting this restriction as set forth in the bold legend on the first page of this Investor
Questionnaire and Subscription Agreement, and stop transfer instructions will apply to my investment
Units.

4.
warranties contained in Paragraph 2 above, and I will indemnify and hold harmless the Company, its
officers, directors and representatives involved in the offer or sale of the Investment Units to me, as well
as each of the managers and representatives, employees and agents and other controlling persons of
each of them, from and against any and all loss, damage or liability due to or arising out of a breach of
any representation or warranty of mine contained in this Investor Questionnaire and Subscription
Agreement I

lndemnifugatlon. I understand the meaning and legal consequences of the representations and

5. No Revocation. I will not cancel, terminate or revoke this Investor Questionnaire and
Subscription Agreement, and this InvestorQuestionnaire and Subscription Agreementshall survive my
death or disability.

e. Termination of Subscription Agreement, If this subscription is rejected by the Company, then this
investor Questionnaireand Subscription Agreementshall be null and void, no party shall have any rights
against any other party hereunder, and the Company shall promptly return to me the funds delivered with
this Investor QuestionnaireandSubscription Agreement.

7. Miscellaneous.

(a) This Investor Questionnaire and Subscription Agreement shall be governed by and
construed in accordance with the substantive law of the State of Arizona.

(b) This Investor Questionnaire and Subscription Agreement constitutes the entire
Agreement between the parties hereto with respect to the subject matter hereof and may be amended
only by a writing executed by all parties.
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TOTAL PRINCIPAL AMOUNTs $ f

8. Ownership Information. Please print here the total principal amount of Investment Units to be
purchased, and the exact name(s) in which the Investment Units will be registered:

o25 hip . 15p
C4404 Ir/NAlvlE(s)1 Q 0I0i L48

SOCIAL SECURITY #(S):

Ownership shall be taken in the Investment Units as follows:

Single Person
Husband and Wife, as community property
Joint Tenants (with right of survivorship)
Tenants in Common
A Married Person as separate property
Corporation or Other Organization
A Partnership
Trust
IRA
Tax-Qualified Retirement Plan

Name of Trust

><
(i) Trustee(s)/Custodian

(ii) Trust Date

(iii)

(iv) For the benefit of

Other:

(Please Explain)

RESIDENCE ADDRESSz

greet Address

,4 L
State 'be

MAILING ADDRESS: (Complete only if different from residence)

Street Address (If P.O. Box, include address for surface delivery if different than residence)

537
M ,
State Zip

tty "
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PHONE: Home:

Business:

Facsimile:

Ur

Date and Signatures.

Dated Jo Lil M r 2013

Purchaser(s) Signatures:

ala

Purchaser Name: (Print)

44948614 GJ480<.f/J

(Each c:o~owner or joint owner must sign. Names must be signed exactly as listed under Purchaser
Name)

For Company Use

ACCEPTED:

US CELONA REAL r ADVISORS, L.L.C.
W

By

Its:

DATED: °'7.3o .2013
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